
 

 

 

 

 

Department of Commerce, Community, 
and Economic Development 

ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 

Anchorage, AK 99501 
Main: 907.269.0350 

 

 
MEMORANDUM 

TO: Alcoholic Beverage Control Board DATE: April 26, 2021 

FROM:  Nathan Hall, Occupational Licensing Examiner RE: 5716 Palmer Alehouse 
 

 
Requested 
Action: 

Transfer of controlling interest with security interest 

Statutory 
and 
Regulatory 
Authority: 

AS 04.06.090(b): “The board shall review all applications for licenses made under 
this title and may order the director to issue, renew, revoke, transfer, or suspend 
licenses and permits authorized under this title.” 

 AS 04.11.360(4): “An application requesting approval of a transfer of a license to 
another person under this title shall be denied if the transferor has not paid all debts 
or taxes arising from the conduct of the business licensed under this title unless 

(A) the transferor gives security for the payment of the debts or taxes 
satisfactory to the creditor or taxing authority; or 

(B) the transfer is under a promise given as collateral by the transferor to the 
transferee in the course of an earlier transfer of the license under which 
promise the transferor is obliged to transfer the license back to the 
transferee in the event of default in payment for property conveyed as part 
of the earlier transfer of the license…” 

 
AS 04.11.670: “A license issued under this title is not subject to foreclosure, and 
may not be used as collateral to secure a debt. However, if a license is transferred to 
another person, the transferor may secure payment for real and personal property 
conveyed to the transferee upon the promise of the transferee to transfer the license 
back to the transferor upon default in payment.” 

3 AAC 304.106(a): “If a former licensee seeks to compel the transfer of a license 
because of a promise under AS 04.11.670 given as collateral by the current licensee 
to the former licensee in the course of an earlier transfer of the license, followed by 
a default in payment in connection with property conveyed or a lease made in the 
course of the previous transfer, the board will deny the transfer if creditors are not 
satisfied under AS 04.11.360(4)(A) unless it clearly appears that the former licensee, 
at the time of the previous transfer, complied with the following notice 

http://www.akleg.gov/basis/statutes.asp#04.11.670
http://www.akleg.gov/basis/statutes.asp#04.11.360


 

 

requirements: 
(1) a leasehold conveyance or contract of sale of property made in the 

course of the previous license transfer was recorded in the manner 
provided for recordation of real estate conveyances, and the transferor, 
at the time of the previous transfer, made a UCC filing statement in 
which a security interest in the license was claimed under AS 04.11.670 
and AS 04.11.360(4)(B); the documents recorded under this paragraph 
must contain the following statement: "Under the terms of AS 
04.11.670, AS 04.11.360(4)(B), and 3 AAC 304.106, the transferor/lessor 
retains a security interest in the liquor license that is the subject of this 
conveyance, and may, as a result, be able to obtain a retransfer of the 
license without satisfaction of other creditors."; and 

(2) all documents prepared in connection with the previous transfer of the 
liquor license, including all leases, contracts, and other relevant 
memoranda, were filed with the board at the time of the previous 
transfer; the documentation must include a statement of the book and 
page number showing where the lease or contract, and UCC filing 
statement, bearing the disclosure statement required in (1) of this 
subsection, are recorded; and 

(3) the notice of the previous transfer required by AS 04.11.310(a) was made 
in writing and published, as required under 3 AAC 304.125, once a week 
for three weeks in a newspaper of general circulation before the transfer, 
in addition to any other notice of the application that might have been 
required by the board at the time of the previous transfer; the published 
notice must contain the following statement: "Under the terms of AS 
04.11.360(4)(B), AS 04.11.670, and 3 AAC 304.106, the transferor/lessor 
retains a security interest in the liquor license that is the subject of this 
conveyance, and may, as a result, be able to obtain a retransfer of the 
license without satisfaction of other creditors.” 

 
Staff Rec.:  Approve the transfer with a security interest. 
 
Background:  A completed transfer application has been received for liquor license 

5716. Staff has reviewed and determined that both the transfer 
application and Security Interest notices and documents have been 
completed to meet the requirements laid out in 3 AAC 304.106(a); 
signed recorded copies of all Security Interest documents will be 
required before the transfer is effectuated 

 
Attachment:    Security Interest Documents 
                        Transfer Application    

  

http://www.akleg.gov/basis/statutes.asp#04.11.360
http://www.akleg.gov/basis/statutes.asp#04.11.360
http://www.akleg.gov/basis/statutes.asp#04.11.670
http://www.akleg.gov/basis/statutes.asp#04.11.670
http://www.akleg.gov/basis/statutes.asp#04.11.360
http://www.akleg.gov/basis/statutes.asp#04.11.360
http://www.akleg.gov/basis/aac.asp#3.304.107
http://www.akleg.gov/basis/statutes.asp#04.11.310
http://www.akleg.gov/basis/aac.asp#3.304.125
http://www.akleg.gov/basis/statutes.asp#04.11.360
http://www.akleg.gov/basis/statutes.asp#04.11.360
http://www.akleg.gov/basis/statutes.asp#04.11.360
http://www.akleg.gov/basis/statutes.asp#04.11.670
http://www.akleg.gov/basis/aac.asp#3.304.107
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MEMBERSHIP INTEREST PURCHASE AGREEMENT 

This Membership Interest Purchase Agreement (this “Agreement”) is entered into on 
October 4, 2020, by and among Cory Shea Hughes and Sarah Irene Hughes, a married couple 
(together the “Buyer”), and Steven Dike (the “Seller”).  The Buyer and the Seller are each 
referred to individually as a “Party” and collectively as the “Parties.” 

The Seller owns all of the outstanding limited liability company membership interest (the 
“Membership Interest”) in Palmer Alehouse LLC, an Alaska limited liability company (the 
“Company”).   

This Agreement contemplates a transaction in which the Buyer will purchase from the 
Seller, and the Seller will sell to the Buyer, the Membership Interest in return for the Purchase 
Price set forth in Section 2, on the terms set forth herein. 

NOW, THEREFORE, in consideration of the premises and the mutual promises herein 
made, and in consideration of the representations, warranties, and covenants herein contained, 
the Parties agree as follows. 

1. Definitions.

Certain capitalized terms have the meaning given them above or in the body of this 
Agreement, and the other capitalized terms are defined as follows: 

“Affiliate” has the meaning set forth in Rule 12b-2 of the regulations promulgated under 
the Securities Exchange Act of 1934, as amended. 

“Applicable Law”  means, in respect of any Person, property, transaction, or event, any 
domestic or foreign statute, law, ordinance, rule, regulation, treaty, restriction, regulatory policy, 
standard, code or guideline, or order that applies in whole or in part to such Person, property, 
transaction, or event. 

“Business” means the business conducted by the Company immediately prior to the 
Closing. 

“Business Day” means any day except Saturday, Sunday, or any other day on which 
commercial banks located in Anchorage, Alaska are authorized or required by Applicable Law to 
be closed for business. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Contract” means any written or oral contract, agreement, lease, instrument, or other 
commitment that is binding on any Person or its property under Applicable Law. 

“Current Assets” means cash and cash equivalents, accounts receivable, prepaid deposits, 
lease deposit, prepaid expenses, and Inventory determined in accordance with GAAP. 

AMCO received 3/30/21



Execution Version 

CONFIDENTIAL 
- 2 - 

107913748.5 0065620-00002  

 
“Current Liabilities” means accounts payable, accrued wages, accrued expenses, an 

amount equal to the Holdbac  
 and other current liabilities 

determined in accordance with GAAP. 
  
“GAAP” means United States generally accepted accounting principles as in effect from 

time to time. 
 

“Governmental Authority” means any agency of the United States or of any state or local 
government, and any intergovernmental agency or quasi-governmental agency. 
 

 
 

 
“Inventory” means, with respect to the Company, any and all inventories of beer, wine, 

spirits, other alcoholic and non-alcoholic liquor, food, supplies, perishable inventory, disposable 
paper goods (such as napkins and paper towels), soaps and detergents, condiments, retail 
merchandise, replacement and spare parts, bottles, barrels, labels, plates, cups, utensils, and other 
products, materials and goods which are held for sale or used by the Company in connection 
with the Business, regardless of where located, and all rights of the Company against suppliers of 
such inventories including, but not limited to, the Company’s rights to receive refunds, rebates, 
and/or other similar amounts in connection with the Company’s purchases of goods, products, 
and/or materials. 

 
“Key Employees” means the employees listed as “Key Employees” in Schedule 1(a). 
 
“Liquor Permits” means any Permit issued by the State of Alaska Alcohol & Marijuana 

Control Office or the Alcohol and Tobacco Tax and Trade Bureau that is required in connection 
with the operation of the Business. 

 
“Losses” means all damages, losses, liabilities, fines, penalties, costs, and expenses, 

including reasonable attorneys’ fees.   
  
“Ordinary Course of Business” means the ordinary course of business consistent with 

past custom and practice (including with respect to quantity and frequency). 
 

“Permit” means all permits, registrations, licenses, franchises, approvals, authorizations, 
and consents required to be obtained from any Governmental Authority in connection with the 
operation of the Business including, without limitation, the Liquor Permits. 

 
“Person” means an individual, a partnership, a corporation, a limited liability company, 

an association, a joint stock company, a trust, a joint venture, an unincorporated organization, or 
a governmental entity (or any department, agency, or political subdivision thereof). 
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“Security Interest” means any mortgage, pledge, lien, encumbrance, or other security 
interest. 

 
“Subsidiary” means, with respect to any Person, any corporation, limited liability 

company, partnership, association, or other business entity of which (a) if a corporation, a 
majority of the total voting power of shares of stock entitled to vote in the election of directors, 
managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by that 
Person or one or more of the other Subsidiaries of that Person or a combination thereof or (b) if a 
limited liability company, partnership, association, or other business entity (other than a 
corporation), a majority of the partnership or other similar ownership interests thereof is at the 
time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of 
that Person or a combination thereof and for this purpose, a Person or Persons own a majority 
ownership interest in such a business entity (other than a corporation) if such Person or Persons 
will be allocated a majority of such business entity’s gains or losses or will be or control any 
managing director or general partner of such business entity (other than a corporation). 

 
“Tax” or “Taxes” means any federal, state, local, or non-United States income, gross 

receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall 
profits, environmental (including taxes under Code Section 59A), customs duties, capital stock, 
franchise, profits, withholding, social security (or similar), unemployment, disability, real 
property, personal property, sales, use, transfer, registration, value added, alternative or add-on 
minimum, estimated, or other tax of any kind whatsoever, including any interest, penalty, or 
addition thereto, whether disputed or not, and including any obligations to indemnify or 
otherwise assume or succeed to the Tax liability of any other Person. 

“Tax Return” means any return, declaration, report, claim for refund, or information 
return or statement relating to any Tax, including any schedule or attachment thereto, and 
including any amendment thereof. 

2. Purchase and Sale of Membership Interest. 

(a) Basic Transaction.  On and subject to the terms and conditions set forth in this 
Agreement, the Buyer hereby purchases from the Seller, and the Seller hereby sells, transfers and 
assigns to the Buyer, all of the Membership Interest for the consideration specified below in this 
Section 2. 
 

(b) Purchase Price.  The aggregate purchase price for the Membership Interest will be 
, subject to adjustment pursuant to Section 2(e) hereof (the “Purchase Price”).  The 

Purchase Price will consist of the following components: 
 

(i) a payment at Closing (the “Closing Cash Payment”) of  minus all 
outstanding legal, accounting, and other professional fees, costs, and expenses incurred 
by the Seller or the Company in connection with the transactions contemplated hereby 
(collectively, the “Company Transaction Expenses”); and  

 
(ii) a five-year secured promissory note executed by the Buyer in favor of the 

Seller in the form attached hereto as Exhibit A (the “Promissory Note”) with a principal 
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balance of  Any payment made pursuant to the Promissory Note will be 
subject to suspension and a right of offset as set forth in Section 6(d). 

 
(c) The Closing.  The closing of the transactions contemplated by this Agreement 

(the “Closing”) will take place at the offices of Stoel Rives LLP in Anchorage, Alaska, 
concurrent with the execution and delivery of this Agreement (the “Closing Date”) and will be 
deemed effective as of 11:59 p.m. Alaska time on the Closing Date.  In light of Section 8(d), 
none of the Parties hereto are required to be physically present at the Closing.     
 

(d) Deliveries at the Closing.  At the Closing:   
 

(i) the Seller will deliver to the Buyer evidence to the satisfaction of the 
Buyer that the consents listed on Section 4(c) of the Disclosure Schedules have been 
obtained and the notices listed on Section 4(c) of the Disclosure Schedules have been 
delivered; 

 
(ii) the Seller will deliver to the Buyer a non-foreign affidavit dated as of the 

Closing Date, sworn under penalty of perjury and in form and substance required under 
the Treasury Regulations issued pursuant to Code Section 1445, stating that the Seller is 
not a “foreign person” as defined in Code Section 1445; 

 
(iii) the Seller will deliver to the Buyer a resignation of the manager (and, as 

requested by the Buyer, the officers) of the Company;   
    

(iv) the Buyer will deliver to the Seller a copy of a properly completed (1) 
notice of transfer of equity and (2) notice of change in corporate officers and directors to 
be delivered to the Alaska Alcoholic Beverage Control Board pursuant to AS 
04.11.050(a); 

 
(v) the Buyer will execute and deliver the Promissory Note; 

 
(vi) the Buyer will deliver to the Seller a copy of a properly completed notice 

of change of officials to be delivered to the Alaska Department of Commerce, 
Community, and Economic Development, Division of Corporations; and 

 
(vii) the Buyer will pay the Company Transaction Expenses and the Closing 

Cash Payment by check to the payees thereof, as set forth in Section 2(b)(i). 
 

(e) Working Capital Adjustment. 
 

(i) Buyer Determination.  Within five days after the Closing Date, the Buyer 
will prepare and deliver to the Seller a statement (the “Closing Statement”) setting forth 
its calculation of Closing Working Capital, which statement will contain a balance sheet 
of the Company as of the Closing Date, prepared in accordance with GAAP (the “Closing 
Date Balance Sheet”). The Seller’s review and resolution of any disputes regarding the 
Closing Statement will be handled as set forth below.  “Closing Working Capital” means 
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Current Assets minus Current Liabilities as set forth on the Closing Date Balance Sheet; 
provided, however, that “Current Assets” will include the miscellaneous unrecorded 
deposits and prepaid expenses set forth on Schedule 2(e). 

 
(ii) Adjustment.  If the Closing Working Capital is a positive number, the 

Buyer will pay such positive amount to the Seller.  If the Closing Working Capital is a 
negative number, the Seller will pay such negative amount to the Buyer.  In either case, 
payment will be made as set forth in Section 2(e)(iv).    
 

(iii) Sellers’ Examination and Review; Dispute Resolution. 
 

(A) Examination.  After receipt of the Closing Statement, the Seller 
will have 10 days (the “Review Period”) to review the Closing Statement.  During 
the Review Period, the Seller will have reasonable access to the books and records 
of the Company, and the personnel of and work papers prepared by the Buyer 
and/or the Buyer’s accountants to the extent that they relate to the Closing 
Statement and to such historical financial information (to the extent in the Buyer’s 
possession) relating to the Closing Statement as the Seller may reasonably request 
for the purpose of reviewing the Closing Statement and preparing a Statement of 
Objections (defined below). 

 
(B) Objection.  On or prior to the last day of the Review Period, the 

Seller may object to the Closing Statement by delivering to the Buyer a written 
statement setting forth the Seller’s objections in reasonable detail, indicating each 
disputed item or amount and the basis for the Seller’s disagreement therewith (a 
“Statement of Objections”).  If the Seller fails to deliver a Statement of Objections 
before the expiration of the Review Period, the Closing Statement will be deemed 
to have been accepted by the Seller.  If the Seller delivers a Statement of 
Objections before the expiration of the Review Period, the Buyer and the Seller 
will negotiate in good faith to resolve such objections within 10 days after the 
delivery of the Statement of Objections (the “Resolution Period”), and, if the 
same are so resolved within the Resolution Period, the Closing Statement, with 
such changes as may have been previously agreed to in writing by the Buyer and 
the Seller, will be final and binding. 

 
(C) Resolution of Disputes.  If the Seller and the Buyer fail to reach an 

agreement with respect to all of the matters set forth in the Statement of 
Objections before expiration of the Resolution Period, then any amounts 
remaining in dispute (the “Disputed Amounts”) will be submitted for resolution to 
the office of a nationally recognized firm of independent certified public 
accountants to be mutually agreed upon by the Buyer and the Seller (the 
“Independent Accountant”) who, acting as experts and not arbitrators, will resolve 
the Disputed Amounts only and make any adjustments to the Closing Statement. 

 



Execution Version 

CONFIDENTIAL 
- 6 - 

107913748.5 0065620-00002  

(D) Fees of the Independent Accountant.  The fees and expenses of the 
Independent Accountant will be paid one-half by the Buyer and one-half by the 
Seller.   

 
(E) Determination by Independent Accountant.  The Independent 

Accountant will make a determination within 15 days after their engagement, and 
their resolution of the Disputed Amounts and their adjustments to the Closing 
Statement (and the resulting Closing Working Capital) will be conclusive and 
binding upon the Parties. 

 
(iv) Payments of Closing Working Capital.  Except as otherwise provided 

herein, any payment of the Closing Working Capital will (A) be due (1) within three 
Business Days after acceptance of the Closing Statement or (2) if there are Disputed 
Amounts, then within three Business Days after the resolution described in subsection 
(iii)(C) above; and (B) be paid by check to the Buyer or the Seller, as the case may be, 
with any payment due from the Seller to the Buyer to be set off against any payments to 
be made by the Buyer under the Promissory Note.  Any payments made pursuant to this 
Section 2(e) will be treated as an adjustment to the Purchase Price by the Parties for Tax 
purposes, unless otherwise required by Applicable Law. 

 
3. Representations and Warranties Concerning the Transaction. 

 
(a) Representations and Warranties of the Seller.  The Seller represents and warrants 

to the Buyer that the statements contained in this Section 3(a) are correct and complete as of the 
date of this Agreement.   
 

(i) Binding and Enforceable Agreement.  Subject to due execution by the 
Buyer, this Agreement constitutes the valid and legally binding obligation of the Seller, 
enforceable in accordance with its terms.  The Seller need not give any notice to, make 
any filing with, or obtain any authorization, consent, or approval of any government or 
Governmental Authority in order to consummate the transactions contemplated by this 
Agreement. 

 
(ii) Noncontravention.  Neither the execution and the delivery of this 

Agreement, nor the consummation of the transactions contemplated hereby, will 
(A) violate any Applicable Law to which the Seller is subject or (B) result in a breach of, 
constitute a default under, result in the acceleration of, create in any party the right to 
accelerate, terminate, modify, or cancel, or require any notice under any agreement, 
Contract, license, instrument, or other arrangement to which the Seller is a party or by 
which the Seller is bound or to which any of the Seller’s assets are subject. 

 
(iii) Brokers’ Fees.  The Seller has no liability or obligation to pay any fees or 

commissions to any broker, finder, or agent with respect to the transactions contemplated 
by this Agreement. 
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(iv) Membership Interest.  The Seller holds of record and owns beneficially the 
Membership Interest free and clear of any restrictions on transfer, Taxes, Security 
Interests, options, warrants, purchase rights, voting commitments, and proxies.   

 
(b) Representations and Warranties of the Buyer.  The Buyer represents and warrants 

to the Seller that the statements contained in this Section 3(b) are correct and complete as of the 
date of this Agreement. 
 

(i) Binding and Enforceable Agreement.  Subject to due execution by the 
Seller, this Agreement constitutes the valid and legally binding obligation of the Buyer, 
enforceable in accordance with its terms.  The Buyer need not give any notice to, make 
any filing with, or obtain any authorization, consent, or approval of any government or 
Governmental Authority in order to consummate the transactions contemplated by this 
Agreement. 

 
(ii) Noncontravention.  Neither the execution and the delivery of this 

Agreement, nor the consummation of the transactions contemplated hereby, will (A) 
violate any Applicable Law to which the Buyer is subject or (B) result in a breach of, 
constitute a default under, result in the acceleration of, create in any party the right to 
accelerate, terminate, modify, or cancel, or require any notice under any agreement, 
Contract, license, instrument, or other arrangement to which the Buyer is a party or by 
which the Buyer is bound or to which any of the Buyer’s assets are subject. 

 
(iii) Tax Residency.  The Buyer is a married couple, and each individual is a 

United States citizen within the meaning of Section 7701(a)(30) of the Code for United 
States federal income Tax purposes. 

 
(iv) Liquor Permits.  The Buyer hereby acknowledges that the consent of the 

Alaska Alcoholic Beverage Control Board is required to receive or transfer the 
controlling interest in the Liquor Permits. 

 
4. Representations and Warranties Concerning the Company.  The Seller represents 

and warrants to the Buyer that the statements contained in this Section 4 are correct and complete 
as of the date of this Agreement, except as set forth in the disclosure schedule delivered by the 
Seller to the Buyer on the date hereof (the “Disclosure Schedule”).  As used in this Section 4, the 
phrase “Knowledge of the Seller,” “Seller’s Knowledge,” or similar statements means that the 
representation is made to the knowledge of the Seller, together with the knowledge the Seller 
would be deemed to have after a reasonable investigation of the matter.   
 

(a) Organization, Qualification, and Power.  The Company is a limited liability 
company duly formed, validly existing, and in good standing under the laws of the State of 
Alaska.  The Company is not required to be qualified to conduct business in any other 
jurisdiction.  The Company has full power and authority to carry on the Business and to own and 
use the properties owned and used by it.   
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(b) Equity Ownership; Subsidiaries.  The Membership Interest constitutes all of the 
outstanding equity ownership interest in the Company, and there is no subscription, option, 
warrant, call, right, agreement, or commitment relating to the issuance, sale, delivery, or transfer 
by the Company or the Seller of any ownership, profits, management, or similar interest in the 
Company.  The Membership Interest was issued in compliance with all Applicable Laws.  The 
Company does not own any equity in other entities.   
   

(c) Noncontravention.  Except as set forth in Section 4(c) of the Disclosure Schedule, 
neither the execution and the delivery of this Agreement, nor the consummation of the 
transactions contemplated hereby, will (i) violate any Applicable Law to which the Company is 
subject or any provision of the organizational documents of the Company, (ii) result in a breach 
of, constitute a default under, result in the acceleration of, create in any party the right to 
accelerate, terminate, modify, or cancel, or require any notice under any Contract, license, 
instrument, or other arrangement to which the Company is a party or by which it is bound or to 
which any of its assets are subject, or result in the imposition of any Security Interest upon any 
of its assets, or (iii) require the Company to give any notice to, make any filing with, or obtain 
any authorization, consent, or approval of any Governmental Authority or other Person. 
 

(d) Financial Statements; No Adverse Changes; Liabilities.  Since August 31, 2020, 
there has not been any material change to the Company’s financial statements, and since 
August 31, 2020, the Company has operated in the normal course consistent with past practices.  
The Company does not have any debt or liability except for the Current Liabilities.   
 

(e) Legal Compliance.  To the Seller’s Knowledge, the Company has complied, and 
is in compliance, with all Applicable Laws in all material respects, and no action, suit, 
proceeding, hearing, investigation, charge, complaint, claim, demand, or notice has been filed or 
commenced against the Company alleging any failure to so comply. 
 

(f) Tax Matters. 
 

(i) All Tax Returns that were required to be filed by the Company have been 
filed.  All such Tax Returns were correct and complete in all material respects.  All 
material Taxes owed by the Company (whether or not shown on any Tax Return) have 
been paid.  The Company is not currently the beneficiary of any extension of time within 
which to file any Tax Return.  The Company has withheld and paid all Taxes required to 
have been withheld and paid in connection with amounts paid or owing to any employee, 
independent contractor, creditor, member, or other third party, and all Forms W-2 and 
1099 required with respect thereto have been properly completed and timely filed. Except 
with respect to any Taxes that are not yet due and payable, there is no Security Interest on 
any of the assets that arose in connection with any failure, or alleged failure, to pay any 
Tax.  

  
(ii) The Company has in effect (A) a valid election under Code Section 

1362(a) to be taxed as an S corporation for U.S. federal income Tax purposes and (B) 
valid comparable elections required under state or local Tax law ((A) and (B) together, “S 
Elections”). To the Seller’s Knowledge, all S Elections are valid and in effect.   
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(iii) There is no dispute or claim made in writing concerning any Tax liability 

of the Company, and the Company has not waived any statute of limitations in respect of 
Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency. 

  
(g) Real Property. 

 
(i) The Company does not own any real property.  The Company leases the 

real property identified on Section 4(g) of the Disclosure Schedule (the “Real Property”). 
   
(ii) The present uses of the Real Property are in compliance with all applicable 

zoning and land use and development laws and ordinances.  The Company has not 
received any notice, oral or written, from any Governmental Authority, that the Real 
Property or any improvements erected or situated thereon, or the uses conducted thereon 
or therein, violate any Applicable Laws. There are no pending or threatened 
condemnation proceedings, lawsuits, or administrative actions relating to the Real 
Property or other matters affecting materially and adversely the current use, occupancy, 
or value thereof.  There are no leases, subleases, licenses, concessions, or other 
agreements, oral or written, granting any party (other than the Company) the right of use 
or occupancy of any portion of the Real Property, and no party (other than the Company) 
is currently in possession of any Real Property.       

 
(iii) The Seller has delivered to the Buyer a complete and accurate copy of the 

lease affecting the Real Property listed on Section 4(g) of the Disclosure Schedule.  Such 
lease is valid, binding, and enforceable in accordance with its terms and is in full force 
and effect and the Company’s leasehold interest is free and clear of any Security Interest.  
The Company is not in default under the lease affecting the Real Property listed on 
Section 4(g) of the Disclosure Schedule and no event has occurred and is continuing that, 
with the passage of time, or upon the giving of notice, or both, would constitute an event 
of default thereunder.   

 
(h) Intellectual Property. The Company owns or has the right to use pursuant to 

license, sublicense, or agreement all Intellectual Property necessary for the operation of the 
Business.  To the Seller’s Knowledge, the operation of the Business does not infringe upon, 
misappropriate, or violate any Intellectual Property rights of third parties and the Company has 
not received any written claim, demand, or notice alleging any such infringement, 
misappropriation, or violation that is not resolved.  As used herein, “Intellectual Property” means 
all patents, trademarks, service marks, trade dress, logos, trade names, copyrights, mask works, 
trade secrets, software, domain names and other intellectual proprietary rights.   
 

(i) Tangible Assets.  The Company has good and marketable title to, or valid and 
subsisting leasehold interests in, all of its personal property, free and clear of all Security 
Interests, and such personal property constitutes all of the personal property necessary for the 
conduct of the Business.  Except for those properties noted to Buyer in the independent 
inspection conducted by Alaska Food Equipment LLC at the request of Buyer, all of the personal 
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property owned or used by the Company is in good operating condition and repair, ordinary wear 
and tear excepted.   
 

(j) Contracts.  All of the Contracts to which the Company is a party are legal, valid, 
binding, and enforceable by the Company in accordance with their terms.  No default by the 
Company exists with respect to such Contracts and no event has occurred which, with the 
passage of time or the giving of notice, or both, would constitute a default by the Company.  No 
default by the other parties to such Contracts exists and no event has occurred which, with the 
passage of time or the giving of notice, or both, would constitute a default by such other party. 
 

(k) Inventory.  All of the Company’s Inventory is listed on Section 4(k) of the 
Disclosure Schedule.  The Inventory listed on Section 4(k) of the Disclosure Schedule (i) is, in 
all material respects, of a quantity and quality usable or saleable by the Company in the Ordinary 
Course of Business; (ii) is located on or in route to the regular business premises of the 
Company; and (iii) has been legally acquired from properly licensed suppliers. 
 

(l) Insurance.  Section 4(l) of the Disclosure Schedule lists each insurance policy 
(including policies providing property, casualty, liability, and workers’ compensation coverage, 
and bond and surety arrangements) with respect to which the Company is a party, a named 
insured, or otherwise the beneficiary of coverage. All policy premiums due to date have been 
paid in full and all such insurance policies are legal, valid, binding, enforceable, and in full force 
and effect with respect to the periods for which they purport to provide coverage.   
 

(m) Litigation.  The Company is not subject to any outstanding injunction, judgment, 
order, decree, or ruling. The Company is not party, or threatened to be made a party, to any 
action, suit, proceeding, hearing, or investigation of, in, or before any court or quasi-judicial or 
administrative agency of any federal, state, local, or foreign jurisdiction or before any arbitrator; 
and to the Seller’s Knowledge, there are no facts, circumstances, or conditions existing as of the 
date hereof that are reasonably likely to lead to any action, suit, proceeding, hearing, or 
investigation involving the Company. 
 

(n) Employees. 
 

(i) Section 4(n) of the Disclosure Schedule contains a list of all individuals 
employed by the Company, including a description of each individual’s position and 
current annual salary (or hourly wage).  All such employees are employed on an “at-will” 
basis.  

 
(ii) The Company is in compliance with all Applicable Laws respecting 

employment and employment practices, terms and conditions of employment, and wages 
and hours, and is not engaged in any unfair labor or discriminatory practices.  There is no 
unfair labor practice claim against the Company or any dispute, arbitration, or any 
discrimination or wrongful termination claim pending or threatened against or involving 
the Company and none has occurred.  
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(iii) The Company is not a party to or bound by or subject to any collective 
agreement, has not made any commitment to, or conducted any negotiation or discussion 
with, any labor union or employee association with respect to any future agreement or 
arrangement, is not required to recognize any labor union or employee association 
representing its employees or any agent having bargaining rights for its employees.  

 
(o) Permits.  All Permits required for the Company to conduct its Business have been 

obtained by it and are listed on Section 4(o) to the Disclosure Schedule except where the failure 
to obtain such Permit would not result in any delay or suspension of the operation of the 
Business, or result in the imposition of any material fine or penalty.  With respect to each such 
Permit, including specifically the Liquor Permits:  (i) the Permit is in full force and effect; (ii) the 
Company is in compliance with the terms of the Permit in all material respects; and (iii) to the 
Seller’s Knowledge, no suspension, revocation or cancellation of the Permit is threatened; 
provided, however, that the Seller and the Buyer must give the notices, make filings with, and 
obtain the approval of any Governmental Authority or other Person with respect to the Permits 
set forth on Section 4(c) of the Disclosure Schedule.    
 

(p) Bank Accounts.  Section 4(p) of the Disclosure Schedule contains a list of all 
bank accounts maintained by the Company and a list of the signatories on each such account.   
 

(q) Brokers’ Fees.  The Company has no liability or obligation to pay any fees or 
commissions to any broker, finder, or agent with respect to the transactions contemplated by this 
Agreement.    
 

5. Certain Post-Closing Covenants.  

(a) Non-Competition.  The Seller agrees that for five years following the Closing, 
other than on behalf of the Company, the Seller will not directly or indirectly (A) engage in or 
assist others in engaging in the Restricted Business anywhere in, or within 50 miles of, Palmer, 
Alaska (the “Territory”); (B) have an interest in any entity that engages directly or indirectly in 
the Restricted Business in the Territory in any capacity, including as a partner, shareholder, 
officer, director, member, manager, employee, principal, agent, trustee, contractor, or consultant; 
or (C) intentionally interfere with the business relationships between the Company and 
customers or suppliers of the Company.  As used herein, “Restricted Business” means the 
Business.  The Seller acknowledges that the covenants contained in this Section 5(a) were a 
material inducement for the Buyer to purchase the Membership Interest.  The Seller further 
acknowledges and agrees that the Seller has received adequate and  sufficient consideration for 
the covenants and obligations in this Section 5(a).  If the Company or the Buyer has reason to 
believe that the Seller has breached, threatened to breach, or is about to breach the provisions of 
this Section 5(a), the Company or the Buyer may seek judicial rulings and equitable relief to 
prevent or restrain any such breach or threatened breach.  The Seller expressly understands and 
agrees that the equitable remedies described above are in addition to, and not any limitation 
upon, all rights and remedies as the Buyer or the Company may be entitled to under this 
Agreement and Applicable Law.  For United States federal and applicable state income Tax 
purposes, the Parties agree that, from the Purchase Price, $50,000 of the Closing Cash Payment 
shall be allocated to the covenant described in this Section 5(a).  Each Party shall report the 
allocation described in the preceding sentence in a manner consistent with this provision for all 
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applicable United States federal and applicable state income tax purposes, and no Party will take 
any position to the contrary on any applicable Tax Return. 

 
(b) Liquor Permit Approval Process.  The Seller and the Buyer will reasonably 

cooperate in obtaining any required consent or approval of any Governmental Authority, 
including the transfer of the Liquor Permits listed on Section 4(o) of the Disclosure Schedule.  
The Buyer will submit (i) a complete application at Buyer’s sole cost and expense, to the 
Alcohol & Marijuana Control Office to obtain the approval of the Alaska Alcoholic Beverage 
Control Board (the forgoing Governmental Authorities referred to as the “Alaska Liquor 
Regulators”) for the transfer of the controlling interest and the Liquor Permits; and (ii) the 
notices delivered to the Seller at Closing pursuant to Sections 2(d)(iv) and 2(d)(vi) above 
(collectively, the “Required Filings”) as soon as commercially reasonable after the Closing Date, 
and the Seller will cooperate in all reasonable respects with, and will not take any action to 
oppose or otherwise hinder, the preparation, submission and review process associated with such 
application and the Required Filings. The Buyer will promptly notify the Seller of any 
correspondence between the Buyer, the Company and any Governmental Authorities with 
respect to the Liquor Permits and the Required Filings, such notice to include copies of any 
materials provided to, or received from, any Governmental Authorities in connection therewith.  
In addition to the application costs discussed above, the Buyer will pay for all of the professional 
services fees and expenses incurred by the Parties in connection with the approval process 
described in this Section 5(b). 

   
(c) Transition Services.  Beginning on the Closing Date and continuing until the nine-

month anniversary thereof (the “Transition Services Period”), the Seller will provide to the 
Company certain transition services (collectively, the “Services”) as reasonably requested by the 
Company on the terms and subject to the conditions set forth in this Section 5(c).  For the first 90 
days of the Transition Services Period, the Seller will provide the Services to the Company for 
40 hours per week and for no additional consideration other than the Purchase Price.  Following 
such 90-day period through the expiration of the Transition Services Period, the Seller will be 
available to provide the Services to the Company as reasonably requested by the Company at a 
rate of   The Seller will perform the Services in accordance with Applicable Law 
and, as applicable, in substantially the same manner as the Seller provided such Services to the 
Company prior to the Closing.  The relationship between the Company and the Seller established 
by this Section 5(c) will be that of independent contractors. 

 
(d) Retention Bonus.  On the first anniversary of the Closing Date, the Buyer will 

cause the Company to pay a retention bonus of up to, in the aggregate,  of the Holdback 
to the Key Employees in the amounts set forth on Schedule 1(a). In the event that a Key 
Employee leaves his or her employment with the Company for any reason, such Key Employee’s 
portion of the foregoing retention bonus will be paid to the Seller immediately following the first 
anniversary of the Closing Date. 

 
(e) Maintenance Repairs.  Following the Closing, the Buyer will cause the Company 

to use up to  of the Holdback to make any Material Repair necessary to conduct the 
Business in the ordinary course.  In the event that any of the foregoing Holdback remains unused 
on the first anniversary of the Closing Date, such unused amount will promptly be paid to the 
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Seller.  As used herein, “Material Repair” means any repair of the Company’s personal property 
that individually equals or exceeds  

 
(f) Paycheck Protection Program.  The Parties acknowledge and agree that the Seller 

will be responsible for any liabilities that arise in connection with the loan received by the 
Company from the U.S. Small Business Administration Paycheck Protection Program (the “PPP 
Loan”); provided, however, that the Buyer agrees to cooperate, or cause the Company to 
cooperate, with the Seller in obtaining the forgiveness of the PPP Loan.   

   
(g) AK Cares Grant. In the event that the Company receives any funds in connection 

with the AK Cares Grant Program application submitted by the Seller on August 31, 2020, the 
Buyer will cause the Company to pay such funds to the Seller within three Business Days of 
receipt. 

 
(h) Financial Information.  Beginning with the calendar quarter ending March 31, 

2021, and continuing until all amounts owed under the Promissory Note have been paid in full, 
the Buyer agrees to deliver to the Seller quarterly financial statements of the Company prepared 
in accordance with GAAP and consistent with past practice.  In addition, the Buyer further 
agrees to deliver to the Seller promptly upon completion annual Tax Returns for the Company 
until all amounts owed under the Promissory Note have been paid in full. 

 
(i) Insurance.  Immediately following the Closing, the Buyer will terminate each 

policy listed on Section 4(l) of the Disclosure Schedule, and the Buyer will promptly return to 
the Seller any policy premiums that are refunded to the Company in connection with such 
termination. 

 
(j) Gift Cards.  Following the Closing and continuing until all amounts owed under 

the Promissory Note have been paid in full, the Buyer will deliver a  gift card each month to 
the Seller to be redeemed at the Company’s Business. 
 

6. Indemnification. 
 

(a) Indemnity of the Buyer by the Seller.  The Seller will indemnify, defend, and hold 
the Buyer and the Buyer’s employees, agents, Affiliates, and representatives  harmless from and 
against any and all Losses suffered or incurred as a result of (i) any breach of any representation 
or warranty set forth in Sections 3(a) and 4 or (ii) any breach of, or failure to perform, any 
obligation or covenant to be performed by the Seller in this Agreement.  The Seller shall not be 
liable, responsible or accountable to the Buyer or any Affiliate of the Buyer under this Section 
6(a) in connection with any Losses suffered, sustained or incurred by the Buyer or any Affiliate 
of the Buyer, regardless of whether such damage was foreseeable and whether or not the Buyer 
has been advised of the possibility of damages, in connection with not having obtained, at or 
following the Closing, the Liquor Permits or any authorization, consent, or approval of the 
Alaska Liquor Regulators in connection with the Liquor Permits; provided, however, that the 
foregoing will not limit the Seller’s liability if the Seller breaches its covenants in Section 5(b) or 
if the Seller’s actions, inactions, business operations or negligence cause the Alaska Liquor 
Regulators to deny the required Liquor Permit transfer. 
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(b) Indemnity of the Seller by the Buyer.  The Buyer will indemnify, defend, and 

hold the Seller and the Seller’s employees, agents, Affiliates, and representatives harmless from 
and against any and all Losses suffered or incurred as a result of (i) any breach of any 
representation or warranty made in Section 3(b) or (ii) any breach of, or failure to perform, any 
obligation or covenant made by the Buyer in this Agreement. 
 

(c) Claims. 
 

(i) Third Party Claims.  The Seller and the Buyer will, with reasonable 
promptness after obtaining knowledge thereof, provide each other with notice of all third 
party actions, suits, proceedings, claims, demands, or assessments that may be subject to 
the indemnification provisions of this Section 6 (collectively, “Third Party Claims”), 
stating the nature and basis of such Third Party Claims and the amounts thereof, in 
reasonable detail, to the extent then known by the indemnified party, and will otherwise 
timely make available all relevant information material to the defense of any Third Party 
Claims against it.  The indemnifying party will have the right to elect to join in the 
defense of any such Third Party Claim at its sole expense, and no claim will be settled or 
compromised without the consent of the indemnifying party, which consent will not be 
unreasonably withheld, unless the indemnifying party has failed, after the lapse of a 
reasonable time, but in no event more than 15 days, after notice to it or them of such 
proposed settlement to notify the indemnified party of the indemnifying party’s objection 
thereto.  If the indemnifying party wishes, it may control the defense of such litigation, at 
its own expense, insofar as such claim may result in liability to the indemnifying party; 
provided, however, that the indemnifying party may not object to or refuse to incur any 
legal or other defense costs reasonably requested by the indemnified party; and further 
provided that legal counsel and other professional and expert assistance retained in 
connection with such defense must be reasonably satisfactory to the indemnified party.  A 
party’s failure to give timely notice or to provide copies of documents or to furnish 
relevant data in connection with any Third Party Claim will not constitute a defense, in 
part or in whole, to any claim for indemnification by such party, except and only to the 
extent that such failure results in any material prejudice to the indemnifying party.  If any 
indemnifying party determines not to assume the defense of a Third Party Claim, such 
indemnifying party will thereby waive any claim, defense, or argument that the 
indemnified party’s defense of such Third Party Claim is in any respect inadequate. 

 
(ii) Non-Third Party Claims.  The Buyer will promptly deliver to the Seller 

and the Seller will promptly deliver to the Buyer, as applicable, itemized statements 
setting forth all claims for indemnification under this Section 6, other than Third Party 
Claims.  Within 30 Business Days after receipt of any such notice, the indemnifying party 
will give notice to the indemnified party of: (A) the acquiescence by the indemnifying 
party in whole to the claim; (B) the acquiescence by the indemnifying party in part to the 
claim; or (C) the rejection by the indemnifying party in whole of the claim.  Any disputes 
regarding indemnification will be resolved pursuant to Section 8(f). 
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(d) Right of Offset and Recovery. In connection with making a claim for 
indemnification hereunder, the Buyer may suspend any payment of the Promissory Note that 
otherwise comes due while such claim is pending.  Such suspension will continue until the 
earlier to occur of (i) the Buyer and the Seller agree in writing about the amount of recovery 
under such indemnification claim or (ii) a court of competent jurisdiction issues an order 
containing the amount of recovery (or an order that no recovery is justified).  Upon the 
occurrence of either (i) or (ii), the Buyer shall set off any indemnification amounts to which the 
Buyer is entitled against any suspended amount and, to the extent there remains amounts 
outstanding after such set off, the Buyer shall pay the balance of any suspended amount to the 
Seller pursuant to the terms of this Agreement and the Promissory Note.  In the event that the 
Buyer exhausts the Promissory Note, it can seek recovery of any remaining Adverse 
Consequences to which it is entitled directly from the Seller.          
 

(e) Nature of Indemnification Payments.  All indemnification payments under this 
Section 6 will be deemed adjustments to the Purchase Price. 
 

(f) Remedies.  The Buyer and the Seller acknowledge and agree that the foregoing 
indemnification provisions in this Section 6 will be in addition to, and not in derogation of, any 
other statutory, equitable, or common law remedies.  
 

7. Tax Matters. 
 

(a) Transfer Taxes.  Any and all transfer, documentary, recording, notarial, sales, use, 
registration, stamp, and other Taxes, fees, and expenses (including, but not limited to, any 
penalties, interest, and additions to such Tax) incurred in connection with this Agreement, the 
transactions contemplated hereby, the purchase of the Membership Interest, and the acquisition 
by the Buyer of any and all rights, assets, and interests related to or attributable to the assets of 
the Company or the Business (all of the foregoing Taxes collectively referred to as “Transfer 
Taxes”) will be borne in full by the Buyer, regardless of whether any Governmental Authority 
seeks to collect such Transfer Taxes from the Seller. If any Governmental Authority collects 
such Transfer Taxes from the Seller, the Buyer will immediately reimburse the Seller for such 
Transfer Taxes.  
 

(b) Taxes and Tax Returns.   
 

(i) The Seller will prepare or cause to be prepared and file or cause to be filed 
all Tax Returns for the Company or that relate in any way to the assets of the Company or 
the Business for all taxable periods ending on or prior to the Closing Date that are 
required to be filed after the Closing Date, and will pay or cause to be paid all Taxes 
shown due on such Tax Returns.  The Seller will permit the Buyer a reasonable amount 
of time to review and comment on each such Tax Return described in the preceding 
sentence prior to filing and will consider in good faith any revisions to such Tax Returns 
as are reasonably requested by the Buyer.  The Seller will bear the costs of preparing 
such Tax Returns.   
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(ii) Except as otherwise provided in Section 7(d), the Buyer will prepare or 
cause to be prepared and file or cause to be filed any Tax Returns for the Company or 
that relate in any way to the assets of the Company or the Business for Tax periods that 
begin before the Closing Date and end after the Closing Date, and all such Tax Returns 
will be prepared in a manner consistent with past practices of the Company.  The Buyer 
will permit the Seller a reasonable amount of time to review and comment on each such 
Tax Return described in the preceding sentence prior to filing and will make all revisions 
to such Tax Returns as are reasonably requested by the Seller.  The Buyer will bear the 
costs of preparing such Tax Returns.  Except with respect to income Taxes required to be 
reported on the Seller’s individual income Tax Return, the Seller will pay to the Buyer 
within 15 days after the date on which the Buyer pays the Taxes shown due on the Tax 
Returns an amount equal to the portion of such payment that is attributable to Taxes for 
the portion of such Tax period ending on the Closing Date (the “Pre-Closing Tax 
Period”).  For purposes of this Section 7(b)(ii), in the case of any Taxes that are imposed 
on a periodic basis and are payable for a Tax period that includes (but does not end on) 
the Closing Date, the portion of such Tax that relates to the Pre-Closing Tax Period will 
(A) in the case of any Taxes other than income Taxes, be deemed to be the amount of 
such Tax for the entire Tax period multiplied by a fraction, the numerator of which is the 
number of days in the Tax period ending on the Closing Date and the denominator of 
which is the number of days in the entire Tax period, and (B) in the case of any income 
Tax, be deemed equal to the amount that would be payable if the relevant Tax period 
ended on the Closing Date. All determinations necessary to give effect to the foregoing 
allocations will be made, except as required by Applicable Law, in a manner consistent 
with prior practice of the Company and in conformity with the Code and any other 
Applicable Law. 

 
(iii) The Buyer and the Seller will furnish or cause to be furnished to each 

other, as promptly as practicable, such information and assistance relating to the assets of 
the Company and the Business as is reasonably necessary for the preparation and filing of 
any Tax Return, any claim for refund or other filings relating to Tax matters, for the 
preparation for any Tax audit, for the preparation for any Tax protest, or for the 
prosecution or defense of any suit or other proceeding relating to Tax matters; provided, 
however, that the Buyer and the Seller will not be required to provide any information to 
the other Party if such information is subject to a claim of privilege or confidentiality. 

 
(c) The Buyer will promptly notify the Seller of the initiation of any audit, 

examination, proceeding (a “Proceeding”), or claim by any Governmental Authority relating to 
Taxes with respect to any Tax period beginning before the Closing Date.  The Seller will be 
entitled to control the conduct of any such Proceeding; provided, however, that the Seller will 
keep the Company and the Buyer reasonably informed of the progress of any such Proceeding, 
and will provide the Company and the Buyer (at the Buyer’s expense) a reasonable opportunity 
to participate in such Proceeding; and provided further, that the Seller will not settle any such 
Proceeding relating to a Tax Period that begins before the Closing Date and ends after the 
Closing Date without the consent of the Buyer, such consent not to be unreasonably withheld, 
conditioned, or delayed. 
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(d) With respect to U.S. federal and applicable state income Tax Returns of the 
Company, for the taxable year ending December 31, 2020, the Seller will cause Kevin Van 
Nortwick, CPA, BDO USA (or, if unavailable, another CPA in the BDO USA Anchorage office) 
to prepare such Tax Returns.  The Seller and the Buyer will work together to compile and deliver 
to BDO USA any documents or information necessary for the preparation of such Tax Returns. 
The Seller will provide a draft of such Tax Returns to the Buyer at least 15 days prior to the due 
date of such Tax Returns, and will consider in good faith any comments made by the Buyer 
(prior to the due date of such Tax Returns) with respect to such Tax Returns.  The cost of 
preparing such Tax Returns will be borne by the Seller and the Buyer based on the proportionate 
number of days each Party owned the Company during such taxable year.  Each of the Seller, the 
Buyer, and the Company hereby agree to make the “closing of the books” election set forth in 
Section 1377(a)(2) of the Code and Treasury Regulations Section 1.1377-1(b), and to prepare, 
execute, and timely file (or cause the Company to prepare, execute, and timely file) all consents 
and other documentation required to make such election.  In the case of any conflict between the 
provisions contained in this Section 7(d) and provisions contained in Section 7(b)(ii), this 
Section 7(d) will control. 

 
(e) Neither the Buyer nor the Company may (i) change the Company’s method of 

accounting for United States federal income Tax purposes with respect to any Pre-Closing 
Period, or (ii) amend any Tax Return relating to any Tax period beginning before the Closing 
Date, in either case without the written consent of the Seller.  Any Tax refund relating to any Tax 
period of the Company ending on or prior to the Closing Date or any Pre-Closing Tax Period 
will be promptly paid to the Seller.  

 
(f)  On the Closing Date and except for transactions described in this Agreement, 

neither the Buyer nor the Company will undertake any transaction outside the Ordinary Course 
of Business with respect to the Company or the Company’s assets.  The Parties agree that no 
election under Section 336(e) of the Code will be made with respect to the transactions 
contemplated pursuant to this Agreement. 
 

8. Miscellaneous. 
 

(a) Survival.  The representations and warranties made in this Agreement will survive 
the Closing for a period of 12 months from the Closing Date.  The covenants and agreements 
contained herein will survive the Closing until fully performed.   
 

(b) Entire Agreement; Amendment.  This Agreement (including the documents 
referred to herein) constitutes the entire agreement among the Parties and supersedes any prior 
understandings, agreements, or representations by or among the Parties, written or oral, to the 
extent they relate in any way to the subject matter hereof. This Agreement may not be amended 
except by an instrument in writing signed by the Buyer and the Seller, and no claimed 
amendment, modification, termination, or waiver will be binding unless in writing and signed by 
the Party against whom or which such claimed amendment, modification, termination, or waiver 
is sought to be enforced. 
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(c) Succession and Assignment.  This Agreement will be binding upon and inure to 
the benefit of the Parties named herein and their respective successors and permitted assigns.  
This Agreement will not confer any rights or remedies upon any Person other than the Parties 
and their respective successors and permitted assigns.  No Party may assign either this 
Agreement or any of his or her rights, interests, or obligations hereunder without the prior 
written approval of the other Parties. 
 

(d) Counterparts; Electronic Delivery.  This Agreement may be executed in multiple 
counterparts, each of which will be deemed an original but all of which together will constitute 
one and the same instrument.  A signed copy of this Agreement delivered by e-mail or other 
means of electronic transmission will be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement. 
 

(e) Notices.  All notices, requests, demands, claims, and other communications 
hereunder will be in writing.  Any notice, request, demand, claim, or other communication 
hereunder will be deemed duly given if it is sent by registered or certified mail, return receipt 
requested, postage prepaid, and addressed to the intended recipient as set forth below: 
 
If to the Seller:  

 
 

 
 

  
 

 
  

 
 
 

  
 

 
If to the Buyer:        
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Attention:  

Such notice, request, demand, waiver, consent, approval, or other communication will be deemed 
to have been given as of the date so delivered if delivered personally or, if mailed, three Business 
Days after the date so mailed or, if sent by overnight courier service, one Business Day after the 
date so sent.  Any Party may change the address to which notices, requests, demands, claims, and 
other communications hereunder are to be delivered by giving the other Parties notice in the 
manner herein set forth.   

(f) Governing Law and Venue; Waiver of Jury Trial.

(i) This Agreement will be governed by and construed in accordance with the
domestic laws of the State of Alaska without giving effect to any choice or conflict of law 
provision or rule.    

(ii) Except for matters dealt with in Section 2(e) above, any legal suit, action,
or proceeding arising out of or based upon this Agreement or the transactions 
contemplated hereby may be instituted in the federal courts of the United States of 
America or the courts of the State of Alaska, in each case located in the city of 
Anchorage, Alaska, and each Party irrevocably submits to the exclusive jurisdiction of 
such courts in any such suit, action, or proceeding.  Service of process, summons, notice, 
or other document by mail to such Party’s address set forth herein will be effective 
service of process for any suit, action, or other proceeding brought in any such court. 
The Parties irrevocably and unconditionally waive any objection to the laying of venue of 
any suit, action, or any proceeding in such courts and irrevocably waive and agree not to 
plead or claim in any such court that any such suit, action, or proceeding brought in any 
such court has been brought in an inconvenient forum.   

(iii) Each Party acknowledges and agrees that any controversy which may arise
under this Agreement is likely to involve complicated and difficult issues and, therefore, 
each such Party irrevocably and unconditionally waives any right it may have to a trial by 
jury in respect of any legal action arising out of or relating to this Agreement or the 
transactions contemplated hereby or thereby.  

(g) Severability.  Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction will not affect the validity or enforceability of 
the remaining terms and provisions hereof or the validity or enforceability of the offending term 
or provision in any other situation or in any other jurisdiction. 

(h) Expenses.  Unless otherwise stated herein, each of the Parties will bear their own
costs and expenses (including legal fees and expenses) incurred in connection with this 
Agreement and the transactions contemplated hereby.  The Seller agrees that any Company 
Transaction Expenses, to the extent not paid prior to Closing or at Closing will, following 
the Closing, be the sole responsibility of the Seller, and not of the Buyer or the Company. 

CONFIDENTIAL 
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(i) Confidentiality.  The Seller will treat and hold as confidential (i) all of the 
Company’s confidential and proprietary information relating to the Business; (ii) the Buyer’s 
plans for the Company following the Closing; and (iii) the existence and terms of this Agreement 
((i), (ii), and (iii), collectively, the “Confidential Information”). The Seller will further refrain 
from using any of the Confidential Information except in connection with this Agreement, and 
deliver promptly to the Buyer or destroy, at the request and option of the Buyer, all tangible 
embodiments (and all copies) of the Confidential Information covered by (i) above which are in 
the Seller’s possession.  In the event that the Seller is requested or required (by oral question or 
request for information or documents in any legal proceeding, interrogatory, subpoena, civil 
investigative demand, or similar process) to disclose any Confidential Information, the Seller 
will notify the Buyer promptly of the request or requirement so that the Buyer may seek an 
appropriate protective order or waive compliance with the provisions of this Section 8(i).  If, in 
the absence of a protective order or the receipt of a waiver hereunder, the Seller is, on the advice 
of counsel, compelled to disclose any Confidential Information to any tribunal or else stand 
liable for contempt, the Seller may disclose the Confidential Information to the tribunal. 
 

(j) Construction.  The Parties have participated jointly in the negotiation and drafting 
of this Agreement.  In the event an ambiguity or question of intent or interpretation arises, this 
Agreement will be construed as if drafted jointly by the Parties and no presumption or burden of 
proof will arise favoring or disfavoring any Party by virtue of the authorship of any of the 
provisions of this Agreement.  Each Party acknowledges that he or she has obtained the advice 
and representation of competent, independent legal, financial, and tax counsel in negotiating, 
entering into, and executing this Agreement or knowingly and voluntarily waived the right to do 
so.  
 

(k) Further Assurances.  In case at any time after the Closing any further action is 
necessary to carry out the purposes of this Agreement, each of the Parties will take such further 
action as any other Party reasonably may request, all at the sole cost and expense of the 
requesting Party (unless the requesting Party is entitled to indemnification under Section 6 
above).   
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date 
first above written. 
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SECURED PROMISSORY NOTE 

October 4, 2020 

THIS SECURED PROMISSORY NOTE (this “Note”) is delivered by Cory Shea Hughes and 
Sarah Irene Hughes, a married couple (together, the “Maker”), to Steven Dike (“Holder”).  This Note is 
delivered in connection with that certain Membership Interest Purchase Agreement of even date herewith 
by and between Maker and Holder (the “Purchase Agreement”) pursuant to which Maker has purchased 
from Holder all of the outstanding limited liability company membership interest in Palmer Alehouse 
LLC, an Alaska limited liability company (the “Company”).  A portion of the Purchase Price for the 
acquisition is being financed through an extension of credit by Holder evidenced by this Note.  Any 
capitalized term used but not otherwise defined herein shall have the meaning given to such term in the 
Purchase Agreement.   

Section 1. Promise to Pay; Interest.  Subject to the terms and conditions hereof, Maker 
promises to pay Holder the principal sum of 

 in lawful money of the United States of America, with interest accruing on the outstanding 
principal balance at five percent (5%) per annum from the date of this Note and continuing until all sums 
due hereunder are paid in full.  Interest shall be compounded on the basis of a 365-day year.  In the event 
that the interest rate in this Section 1 exceeds the maximum amount permitted by Applicable Law, such 
interest rate shall be retroactively reduced to such maximum permissible amount.   

Section 2. Scheduled Payments.  

(a) Monthly Payments.  The unpaid balance of principal and any accrued and unpaid
interest shall be due and payable on the fifth anniversary of the date hereof (the “Maturity Date”). 
Equal monthly payments of principal and interest based on a ten (10) year amortization schedule 
in the amount of  shall be due and payable beginning on November 15, 2020 and 
continuing on the fifteenth day of each month thereafter until the Maturity Date. For the 
avoidance of doubt, Maker hereby acknowledges that the entire outstanding principal balance of 
this Note, together with all accrued unpaid interest, shall be due and payable in full on the 
Maturity Date. 

(b) Annual Payments.  In addition to the monthly payments described in Section
2(a), Maker shall be required to make an annual balloon payment (each such payment, an 
“Annual Payment”) beginning in January 2022 and continuing each calendar year thereafter until 
January 2025 (each such year, a “Payment Year”).  The amount of the Annual Payment shall be 
calculated in the manner set forth in Section 2(b)(i) based on the net income of the Company for 
the calendar year immediately preceding the applicable Payment Year (each such year, a 
“Preceding Year”).   

(i) Determination of Annual Payment Amount.  No later than January 15 of
each Payment Year, Maker shall prepare and deliver to Holder a statement (each, a 
“Determination Statement”) containing Holder’s calculation of the Annual Payment owed 
together with the unaudited year-end financial statements of the Company for the Preceding Year, 
which shall have been prepared in accordance with GAAP (the “Year-End Financial 
Statements”).  The Annual Payment amount for any Payment Year shall be equal to the sum of (i) 
the Total Taxable Income multiplied by (ii) sixty-five percent (65%) less (iii) the aggregate 
amount of monthly payments made by Maker pursuant to this Note during the Preceding Year.  If 
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the result of the foregoing is a positive number, such positive amount shall be the Annual 
Payment amount for the applicable Payment Year, due and payable as described in Section 
2(b)(iii).  If the result of the foregoing is a negative number, then no Annual Payment shall be 
owed for such Payment Year.  An example of the foregoing calculation is set forth in Schedule 1 
attached hereto. As used herein, “Total Taxable Income” means, as shown on the Year-End 
Financial Statements, net income less depreciation; provided, however, that for the purposes of 
calculating an Annual Payment, depreciation shall not exceed  for any Proceeding Year.   

(ii) Holder’s Review; Objection; Dispute Resolution.  After receipt of a 
Determination Statement, Holder shall have five (5) days (the “Review Period”) to review the 
Determination Statement. During the Review Period, Holder shall have reasonable access to the 
books and records of the Company, and the personnel of and work papers prepared by Maker 
and/or Maker’s accountants, to the extent that they relate to the Determination Statement, as 
Holder may reasonably request for the purpose of reviewing the Determination Statement.  If 
Holder disputes any amount in the Determination Statement (an “Objection”), Holder shall so 
notify Maker within the Review Period.  If Holder fails to notify Maker of an Objection before 
the expiration of the Review Period, the Determination Statement shall be deemed to have been 
accepted by Holder. If Holder notifies Maker of an Objection prior to the expiration of the 
Review Period, and Holder and Maker are able to resolve such Objection within three (3) days 
after delivery to Maker of notice of an Objection, such resolution, as agreed to in writing by 
Holder and Maker, shall be final and binding.  If Holder and Maker are unable to resolve an 
Objection in good faith within such three (3) day period, then Holder shall appoint an 
independent accountant who, acting as expert and not arbitrator, shall resolve the Objection and 
make adjustments to the Determination Statement within ten (10) days after their engagement.  
Such resolution of an Objection and adjustments to a Determination Statement shall be 
conclusive and binding upon Holder and Maker. The fees and expenses of any independent 
accountant engaged pursuant to this Section 2(b)(ii) shall be paid one-half by Holder and one-half 
by Maker. 

(iii) Payment of Annual Payments.  Any Annual Payment owed pursuant to 
this Note shall be due within three (3) days after acceptance of a Determination Statement or, if a 
timely Objection is made by Holder, within three (3) days after the resolution described in 
Section 2(b)(ii). 

Section 3. Prepayment.   

(a) No Penalty.  Maker may prepay all or any amounts owing hereunder at any time 
without penalty.   

(b) Early Payment Discount.  The principal balance of this Note shall be reduced as 
follows in the event Maker pays the entire outstanding principal balance and all accrued unpaid 
interest on or before December 31, 2023 (such prepayment, the “Early Payment”): (i) if Early 
Payment occurs on or before December 31, 2021, the principal balance of this Note shall be 
reduced by ; or (ii) if Early Payment occurs after December 31, 2021 but on or before 
December 31, 2022, the principal balance of this Note shall be reduced by ; or (iii) if 
Early Payment occurs after December 31, 2022 but on or before December 31, 2023, the principal 
balance shall be reduced by .  No discount shall be applied if any amounts owed under 
this Note remain outstanding after December 31, 2023. 

Section 4. Manner of Payment; Late Charge. 
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(a) All payments under this Note shall be made to First National Bank Alaska as 
“Escrow Agent” and deposited in an escrow account to be held and released as mutually agreed 
upon by Holder and Escrow Agent.  The fees and expenses of the Escrow Agent shall be paid 
one-half by Holder and one-half by Maker. 

(b) Whenever a payment to be made hereunder shall be due on a day that is not a 
Business Day, such payment shall be made on the next succeeding Business Day. 

(c) Any payment owing under this Note that is not paid within ten (10) days of its 
due date shall incur a five percent (5%) late charge.   

Section 5. Continuity of Operations.  Until this Note is paid in full, Maker hereby agrees to 
use all commercially reasonable efforts to cause the Company to be operated in the ordinary course of 
business, and where appropriate in Maker’s discretion, consistent with past practice, including, 
specifically the Company’s operating expenses. 

Section 6. Security.   

(a) As security for the prompt and full performance of Maker’s obligations 
hereunder, Maker hereby pledges and grants to Holder a continuing Security Interest in and to all 
of Maker’s right, title and interest in and to all of the outstanding limited liability company 
membership interest in the Company (the “Membership Interest”). 

(b) As further security for the prompt and full performance of Maker’s obligations 
hereunder, the Company hereby pledges and grants to Holder a continuing Security Interest in 
and to all of the Company’s right, title and interest in and to the assets of the Company, wherever 
located, whether now existing or hereafter arising or acquired (collectively, the “Company 
Assets” and together with the Membership Interest, the “Collateral”) including, but not limited to: 

(i) the Liquor Permits; 

(ii) all other personal property and fixtures of every kind and nature, 
including all accounts, goods (including Inventory and equipment), documents (including, if 
applicable, electronic documents), Contracts, instruments, promissory notes, chattel paper 
(whether tangible or electronic), letters of credit, securities and all other investment property, 
general intangibles (including all payment intangibles), money, deposit accounts, and any other 
Contract rights or rights to the payment of money; and 

(iii) all proceeds and products of each of the foregoing, all books and records 
relating to the foregoing, all supporting obligations related thereto, and all accessions to, 
substitutions and replacements for, and rents, profits and products of, each of the foregoing, and 
any and all proceeds of any insurance, indemnity, warranty or guaranty payable to the Company 
from time to time with respect to any of the foregoing. 

Section 7. Covenants Regarding Collateral.   

(a) Inspection.  Holder may inspect the Collateral, or documentation thereof, in the 
possession of Maker or the Company at any time upon reasonable notice. 

(b) Collection Rights.  Holder shall have the right at any time to enforce Maker’s 
rights against all Persons obligated in any of the Collateral. 
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(c) Change of Name; Organization. Without thirty (30) days’ prior written notice to 
Holder, the Company shall not (i) change its name or place of business or the office in which the 
Company’s records relating to accounts receivable and payment intangibles are kept, or (ii) 
change the Company’s state of organization. 

(d) No Disposition of Collateral.  Maker and the Company each hereby agree not to: 

(i) sell, lease, transfer or otherwise dispose of any of the Collateral, other 
than in the Ordinary Course Business, without the prior written consent of Holder; or 

(ii) grant any Security Interest in or lien on any of the Collateral, other than 
the Security Interests created hereby, without the prior written consent of Holder.  

Section 8. Representations and Warranties.    

(a) Maker represents and warrants to Holder that: 

(i) Maker is the sole, direct, legal and beneficial owner of the Membership 
Interest, free and clear of any restrictions on transfer, Taxes, Security Interests, options, warrants, 
purchase rights, voting commitments, and proxies, except for the Security Interest granted herein.   

(ii) Maker has all necessary power, authority and legal right to grant a 
Security Interest in the Membership Interest pursuant to this Note. 

(iii) The Security Interest granted herein constitutes a valid first lien on the 
Membership Interest in favor of Holder and Maker authorizes Holder to file a UCC-1 financing 
statement or other documents as may hereafter be required by Holder for the purpose of 
perfecting or continuing the perfection of Holder’s Security Interest in the Membership Interest 
granted hereunder. 

(b) The Company represents and warrants to Holder that: 

(i) The Company is the sole, direct, legal and beneficial owner of the 
Company Assets, free and clear of any Security Interests, except for the Security Interest granted 
herein. 

(ii) The Security Interest granted herein constitutes a valid first lien on the 
Company Assets in favor of Holder and the Company authorizes Holder to file a UCC-1 
financing statement or other documents as may hereafter be required by Holder for the purpose of 
perfecting or continuing the perfection of Holder’s Security Interest in the Company Assets 
granted hereunder. 

(iii) The Company shall preserve the Company Assets for the benefit of 
Holder.  Without limiting the generality of the foregoing, the Company shall: 

(1) make all repairs, replacements, additions and improvements 
necessary to maintain the Company Assets in good working order and condition; 

(2) maintain the Liquor Permits and comply with any Applicable 
Law applicable thereto; 
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(3) insure all of the Company Assets that constitute personal 
property in a manner consistent with the past practice of the Company and provide Holder with 
evidence of such insurance and the endorsements regarding insurance coverage as reasonably 
requested by Holder from time to time; 

(4) obtain business interruption insurance in a manner and with a 
company reasonably acceptable to Holder; 

(5) maintain and account for all Inventory; 

(6) preserve beneficial Contract rights; 

(7) take commercially reasonable steps to collect all accounts; and 

(8) pay all Taxes or other charges and fees on the Company Assets 
when due.    

Section 9. Default and Remedies. 

(a) Events of Default.  Any one of the following occurrences shall constitute an 
“Event of Default” under this Note: 

(i) The failure by Maker to timely make any payment due under this Note in 
accordance with the terms herein.  

(ii) The breach of or failure to comply with any non-payment covenant or 
condition contained herein by Maker or the Company.  

(iii) Upon any representation, warranty or statement made by Maker or the 
Company herein that is proven to be untrue, incorrect, incomplete or misleading in any material 
respect at the time made or becomes untrue, incorrect, incomplete or misleading at any time 
thereafter. 

(iv) Pursuant to or within the meaning of the United States Bankruptcy Code 
or any other federal or state law relating to insolvency or relief of debtors (a “Bankruptcy Law”), 
Maker or the Company (1) commences a voluntary case or proceeding; (2) consents to the entry 
of an order for relief against it in an involuntary case; (3) consents to the appointment of a trustee, 
receiver, assignee, liquidator or similar official; (4) makes an assignment for the benefit of its 
creditors; or (5) admits in writing to its inability to pay its debts as they become due. 

(v) If a court of competent jurisdiction enters an order or decree under any 
Bankruptcy Law that (1) is for relief against Maker or the Company; (2) appoints a trustee, 
receiver, assignee, liquidator or similar official for Maker, the Company or substantially all of 
their properties; or (3) orders the liquidation of the Company, and in each case the order or decree 
is not dismissed within sixty (60) days. 

(b) Remedies.  Upon the occurrence and continuance of any Event of Default: 

(i) The entire unpaid principal balance of this Note, any unpaid interest, and 
any other amounts owing under this Note shall, at the option of Holder, immediately become due 
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and payable without presentment, demand, protest or notice of any kind, all of which are hereby 
expressly waived by Maker and the Company. 

(ii) Holder shall have the sole and absolute right to exercise all voting and 
consensual rights and powers pertaining to the Membership Interest or any part thereof until such 
time as the Event of Default has been cured, and Holder may exercise such voting and consensual 
rights in whatever manner it deems appropriate, owing no duty or obligation to Maker with 
respect to any vote or consent. 

(iii) Holder shall have the sole and absolute right to retransfer the Liquor 
Permits to Holder. 

(iv) Holder may perform any warranty, covenant or agreement which Maker 
or the Company has failed to perform under this Note. 

(v) Holder may take any action which Holder deems reasonably necessary or 
desirable to protect the Collateral or the Security Interests granted herein. 

(vi) Holder shall have and may exercise any and all rights and remedies 
available at law or in equity, including those rights and remedies set forth under the Uniform 
Commercial Code of the State of Alaska.  The remedies of Holder, as provided in this Note shall 
be cumulative and concurrent and may be pursued singularly, successively or together, at the sole 
discretion of Holder, and may be exercised as often as occasion therefor may arise. 

If Holder commences legal proceedings to enforce its rights hereunder, Holder shall be entitled to 
its costs and reasonable attorneys’ fees from Maker.  Maker agrees that the Company may rely 
conclusively upon any notice from Holder that Holder has the right and authority to exercise all 
rights and powers of Maker as with respect to the Membership Interest.    

Section 10. Power of Attorney.  Maker and the Company each hereby irrevocably constitutes 
and appoints Holder, or any Person whom Holder may from time to time designate, with full power of 
substitution, as the true and lawful attorney-in-fact of Maker and the Company with full irrevocable 
power and authority in the place and stead of Maker and the Company and in the name of Maker and the 
Company or in such attorney-in-fact’s own name, from time to time in the discretion of such 
attorney-in-fact following the occurrence of an Event of Default, for the purpose of carrying out the terms 
of this Note, to take any and all appropriate action and to execute any and all documents and instruments 
which may be necessary or desirable to accomplish the purposes of this Note.  This power of attorney is a 
power coupled with an interest and shall be irrevocable.  The power conferred on the attorney-in-fact 
hereunder is solely to protect the interest in the Collateral and shall not impose any duty upon the 
attorney-in-fact to exercise any such power.  The attorney-in-fact shall be accountable only for amounts 
that it actually receives as a result of the exercise of such power and neither it nor any of its agents shall 
be responsible to Maker or the Company for any act or failure to act unless such action or failure to act 
constitutes gross negligence or willful misconduct or intentionally wrongful acts or omissions.   

Section 11. No Waiver by Holder; Amendment.  No act or omission of Holder, including 
without limitation any failure to exercise any right, remedy or recourse, shall be deemed to be a waiver or 
release of any right, remedy, or recourse by Holder.  A waiver or release with reference to any one event 
shall not be construed as continuing, as a bar to, or as a waiver or release of, any subsequent right, 
remedy, or recourse as to any subsequent event. No covenant, condition, right or remedy in this Note 
may be waived or modified orally, by course of conduct or previous acceptance or otherwise unless such 
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waiver or modification is specifically agreed to in a writing executed by Holder. This Note may be 
amended in whole or in part by a writing executed by all of the parties hereto.  

Section 12. Application of Payments.  Each payment under this Note shall be applied first to 
any costs and expenses owing hereunder, second to accrued unpaid interest, and third to the outstanding 
principal balance of this Note. 

Section 13. Governing Law.  This Note shall be governed by and construed in accordance 
with the laws of the State of Alaska, without regard for conflict of law rules.   

Section 14. Successors and Assigns. Maker and the Company may not assign, pledge, or 
otherwise transfer this Note or their obligations hereunder without the prior written consent of Holder. 
The terms and conditions of this Note shall be binding upon Maker and the Company and their respective 
successors and permitted assigns.   

Section 15. Waivers.  The undersigned, all endorsers, and all Persons liable or to become 
liable on this Note hereby waive presentment, demand, protest and notice of demand, protest and 
nonpayment, and any defense of claim that resort must first be had to any security or any other Person.    

Section 16. Headings; Construction.  Any headings used herein are for convenience of 
reference only and have no force or effect or legal meaning in the construction or enforcement of this 
Note. Whenever required by the context in this Note, the singular number shall include the plural and vice 
versa, and any gender shall include the masculine, feminine and neuter genders. 

Section 17. Further Assurances.  Maker and the Company each hereby agree that each shall 
execute and deliver all further instruments and documents, obtain such agreements from third parties, and 
take all further action that may be necessary or desirable, or that Holder may reasonably request, in order 
to create and/or maintain the validity, perfection or priority of and protect any Security Interest granted or 
purported to be granted hereby or to enable Holder to exercise and enforce its rights and remedies 
hereunder. 

Section 18. Notices.  All notices required to be given under the terms of this Note or which 
any of the parties may desire to give hereunder shall be in writing and delivered personally or sent by 
registered or certified mail, postage and expenses prepaid, return receipt requested, addressed to the 
parties as follows: 

MAKER OR THE COMPANY:    HOLDER: 
Cory Shea Hughes and Sarah Irene Hughes  Steven Dike 
PO Box 876818      12601 Atherton Rd. 
Wasilla, AK 99687     Anchorage, AK  99516 

Section 19. Severability. If one or more provisions contained in this Note shall be invalid, 
illegal or unenforceable in any respect in any jurisdiction or with respect to any party, such invalidity, 
illegality or unenforceability in such jurisdiction or with respect to such party shall, to the fullest extent 
permitted by Applicable Law, not invalidate or render illegal or unenforceable any such provision in any 
other jurisdiction or with respect to any other party, or any other provisions of this Note. 
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MEMBERSHIP INTEREST PURCHASE AGREEMENT 

This Membership Interest Purchase Agreement (this "Agreement") is entered into on 
October 4, 2020, by and among Cory Shea Hughes and Sarah Irene Hughes, a married couple 
(together the "Buyer"), and Steven Dike (the "Seller"). The Buyer and the Seller are each 
referred to individually as a "Eill:!y" and collectively as the "Parties." 

The Seller owns all of the outstanding limited liability company membership interest (the 
"Membership Interest") in Palmer Alehouse LLC, an Alaska limited liability company (the 
"Company"). 

This Agreement contemplates a transaction in which the Buyer will purchase from the 
Seller, and the Seller will sell to the Buyer, the Membership Interest in return for the Purchase 
Price set forth in Section 2, on the terms set forth herein. 

NOW, THEREFORE, in consideration of the premises and the mutual promises herein 
made, and in consideration of the representations, warranties, and covenants herein contained, 
the Parties agree as follows. 

1. Definitions.

Certain capitalized terms have the meaning given them above or in the body of this 
Agreement, and the other capitalized terms are defined as follows: 

"Affiliate" has the meaning set forth in Rule 12b-2 of the regulations promulgated under 
the Securities Exchange Act of 1934, as amended. 

"Applicable Law" means, in respect of any Person, property, transaction, or event, any 
domestic or foreign statute, law, ordinance, rule, regulation, treaty, restriction, regulatory policy, 
standard, code or guideline, or order that applies in whole or in part to such Person, property, 
transaction, or event. 

"Business" means the business conducted by the Company immediately prior to the 
Closing. 

"Business Day" means any day except Saturday, Sunday, or any other day on which 
commercial banks located in Anchorage, Alaska are authorized or required by Applicable Law to 
be closed for business. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Contract" means any written or oral contract, agreement, lease, instrument, or other 
commitment that is binding on any Person or its property under Applicable Law. 

"Current Assets" means cash and cash equivalents, accounts receivable, prepaid deposits, 
lease deposit, prepaid expenses, and Inventory determined in accordance with GAAP. j 
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"Current Liabilities" means accounts payable, accrued wages, accrued expenses, an 
amount equal to the Holdback ($20,000 of which will fund a retention bonus pool for Key 
Employees, and $10,000 of which will fund Material Repairs), and other current liabilities 
determined in accordance with GAAP. 

"GAAP" means United States generally accepted accounting principles as in effect from 
time to time. 

"Governmental Authority" means any agency of the United States or of any state or local 
government, and any intergovernmental agency or quasi-governmental agency. 

"Holdback" means that portion of Company cash in an amount equal to $30,000, which 
will be retained by the Company following the Closing and paid in the manner set forth in 
Sections 5(d) and 5(e). 

"Inventory" means, with respect to the Company, any and all inventories of beer, wine, 
spirits, other alcoholic and non-alcoholic liquor, food, supplies, perishable inventory, disposable 
paper goods (such as napkins and paper towels), soaps and detergents, condiments, retail 
merchandise, replacement and spare parts, bottles, barrels, labels, plates, cups, utensils, and other 
products, materials and goods which are held for sale or used by the Company in connection 
with the Business, regardless of where located, and all rights of the Company against suppliers of 
such inventories including, but not limited to, the Company's rights to receive refunds, rebates, 
and/or other similar amounts in connection with the Company's purchases of goods, products, 
and/or materials. 

"Key Employees" means the employees listed as "Key Employees" in Schedule l(a). 

"Liquor Permits" means any Permit issued by the State of Alaska Alcohol & Marijuana 
Control Office or the Alcohol and Tobacco Tax and Trade Bureau that is required in connection 
with the operation of the Business. 

"Losses" means all damages, losses, liabilities, fines, penalties, costs, and expenses, 
including reasonable attorneys' fees. 

"Ordinary Course of Business" means the ordinary course of business consistent with 
past custom and practice (including with respect to quantity and frequency). 

"Permit" means all permits, registrations, licenses, franchises, approvals, authorizations, 
and consents required to be obtained from any Governmental Authority in connection with the 
operation of the Business including, without limitation, the Liquor Permits. 

"Person" means an individual, a partnership, a corporation, a limited liability company, 
an association, a joint stock company, a trust, a joint venture, an unincorporated organization, or 
a governmental entity (or any department, agency, or political subdivision thereof). 

cJ CONFIDENTIAL 

-2-



Execution Version 

"Security Interest" means any mortgage, pledge, lien, encumbrance, or other security 
interest. 

"Subsidiary" means, with respect to any Person, any corporation, limited liability 
company, partnership, association, or other business entity of which (a) if a corporation, a 
majority of the total voting power of shares of stock entitled to vote in the election of directors, 
managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by that 
Person or one or more of the other Subsidiaries of that Person or a combination thereof or (b) if a 
limited liability company, partnership, association, or other business entity ( other than a 
corporation), a majority of the partnership or other similar ownership interests thereof is at the 
time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of 
that Person or a combination thereof and for this purpose, a Person or Persons own a majority 
ownership interest in such a business entity ( other than a corporation) if such Person or Persons 
will be allocated a majority of such business entity's gains or losses or will be or control any 
managing director or general partner of such business entity (other than a corporation). 

"Tax" or "Taxes" means any federal, state, local, or non•United States income, gross 
receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall 
profits, environmental (including taxes under Code Section 59A), customs duties, capital stock, 
franchise, profits, withholding, social security (or similar), unemployment, disability, real 
property, personal property, sales, use, transfer, registration, value added, alternative or add•on 
minimum, estimated, or other tax of any kind whatsoever, including any interest, penalty, or 
addition thereto, whether disputed or not, and including any obligations to indemnify or 
otherwise assume or succeed to the Tax liability of any other Person. 

"Tax Return" means any return, declaration, report, claim for refund, or information 
return or statement relating to any Tax, including any schedule or attachment thereto, and 
including any amendment thereof. 

2. Purchase and Sale of Membership Interest.

(a) Basic Transaction. On and subject to the terms and conditions set forth in this
Agreement, the Buyer hereby purchases from the Seller, and the Seller hereby sells, transfers and 
assigns to the Buyer, all of the Membership Interest for the consideration specified below in this 
Section 2. 

(b) Purchase Price. The aggregate purchase price for the Membership Interest will be
$2,400,000, subject to adjustment pursuant to Section 2(e) hereof (the "Purchase Price"). The 
Purchase Price will consist of the following components: 

(i) a payment at Closing (the "Closing Cash Payment") of $500,000 minus all
outstanding legal, accounting, and other professional fees, costs, and expenses incurred 
by the Seller or the Company in connection with the transactions contemplated hereby 
(collectively, the "Company Transaction Expenses"); and 

(ii) a five•year secured promissory note executed by the Buyer in favor of the
Seller in the form attached hereto as Exhibit A (the "Promissory Note") with a principal 

� n CONFIDENTIAL 

- 3 - / ., 



Execution Version 

balance of $1,900,000. Any payment made pursuant to the Promissory Note will be 
subject to suspension and a right of offset as set forth in Section 6(d). 

(c) The Closing. The closing of the transactions contemplated by this Agreement
(the "Closing") will take place at the offices of Stoel Rives LLP in Anchorage, Alaska, 
concurrent with the execution and delivery of this Agreement (the "Closing Date") and will be 
deemed effective as of 11:59 p.m. Alaska time on the Closing Date. In light of Section 8(d), 
none of the Parties hereto are required to be physically present at the Closing. 

(d) Deliveries at the Closing. At the Closing:

(i) the Seller will deliver to the Buyer evidence to the satisfaction of the
Buyer that the consents listed on Section 4(c) of the Disclosure Schedules have been 
obtained and the notices listed on Section 4(c) of the Disclosure Schedules have been 
delivered; 

(ii) the Seller will deliver to the Buyer a non-foreign affidavit dated as of the
Closing Date, sworn under penalty of perjury and in form and substance required under 
the Treasury Regulations issued pursuant to Code Section 1445, stating that the Seller is 
not a "foreign person" as defined in Code Section 1445; 

(iii) the Seller will deliver to the Buyer a resignation of the manager (and, as
requested by the Buyer, the officers) of the Company; 

(iv) the Buyer will deliver to the Seller a copy of a properly completed (1)
notice of transfer of equity and (2) notice of change in corporate officers and directors to 
be delivered to the Alaska Alcoholic Beverage Control Board pursuant to AS 
04.1 l .050(a); 

(v) the Buyer will execute and deliver the Promissory Note;

(vi) the Buyer will deliver to the Seller a copy of a properly completed notice
of change of officials to be delivered to the Alaska Department of Commerce, 
Community, and Economic Development, Division of Corporations; and 

(vii) the Buyer will pay the Company Transaction Expenses and the Closing
Cash Payment by check to the payees thereof, as set forth in Section 2(b )(i). 

(e) Working Capital Adjustment.

(i) Buyer Determination. Within five days after the Closing Date, the Buyer
will prepare and deliver to the Seller a statement (the "Closing Statement") setting forth 
its calculation of Closing Working Capital, which statement will contain a balance sheet 
of the Company as of the Closing Date, prepared in accordance with GAAP (the "Closing 
Date Balance Sheet"). The Seller's review and resolution of any disputes regarding the 
Closing Statement will be handled as set forth below. "Closing Working Capital" means 
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Current Assets minus Current Liabilities as set forth on the Closing Date Balance Sheet; 
provided, however, that "Current Assets" will include the miscellaneous unrecorded 
deposits and prepaid expenses set forth on Schedule 2(e). 

(ii) Adjustment. If the Closing Working Capital is a positive number, the
Buyer will pay such positive amount to the Seller. If the Closing Working Capital is a 
negative number, the Seller will pay such negative amount to the Buyer. In either case, 
payment will be made as set forth in Section 2(e)(iv). 

(iii) Sellers' Examination and Review; Dispute Resolution.

(A) Examination. After receipt of the Closing Statement, the Seller
will have 10 days (the "Review Period") to review the Closing Statement. During 
the Review Period, the Seller will have reasonable access to the books and records 
of the Company, and the personnel of and work papers prepared by the Buyer 
and/or the Buyer's accountants to the extent that they relate to the Closing 
Statement and to such historical financial information (to the extent in the Buyer's 
possession) relating to the Closing Statement as the Seller may reasonably request 
for the purpose of reviewing the Closing Statement and preparing a Statement of 
Objections (defined below). 

(B) Objection. On or prior to the last day of the Review Period, the
Seller may object to the Closing Statement by delivering to the Buyer a written 
statement setting forth the Seller's objections in reasonable detail, indicating each 
disputed item or amount and the basis for the Seller's disagreement therewith (a 
"Statement of Objections"). If the Seller fails to deliver a Statement of Objections 
before the expiration of the Review Period, the Closing Statement will be deemed 
to have been accepted by the Seller. If the Seller delivers a Statement of 
Objections before the expiration of the Review Period, the Buyer and the Seller 
will negotiate in good faith to resolve such objections within 10 days after the 
delivery of the Statement of Objections (the "Resolution Period"), and, if the 
same are so resolved within the Resolution Period, the Closing Statement, with 
such changes as may have been previously agreed to in writing by the Buyer and 
the Seller, will be final and binding. 

(C) Resolution of Disputes. If the Seller and the Buyer fail to reach an
agreement with respect to all of the matters set forth in the Statement of 
Objections before expiration of the Resolution Period, then any amounts 
remaining in dispute (the "Disputed Amounts") will be submitted for resolution to 
the office of a nationally recognized firm of independent certified public 
accountants to be mutually agreed upon by the Buyer and the Seller (the 
"Independent Accountant") who, acting as experts and not arbitrators, will resolve 
the Disputed Amounts only and make any adjustments to the Closing Statement. 
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(D) Fees of the Independent Accountant. The fees and expenses of the
Independent Accountant will be paid one-half by the Buyer and one-half by the 
Seller. 

(E) Determination by Independent Accountant. The Independent
Accountant will make a determination within 15 days after their engagement, and 
their resolution of the Disputed Amounts and their adjustments to the Closing 
Statement (and the resulting Closing Working Capital) will be conclusive and 
binding upon the Parties. 

(iv) Payments of Closing Working Capital. Except as otherwise provided
herein, any payment of the Closing Working Capital will (A) be due (1) within three 
Business Days after acceptance of the Closing Statement or (2) if there are Disputed 
Amounts, then within three Business Days after the resolution described in subsection 
(iii)(C) above; and (B) be paid by check to the Buyer or the Seller, as the case may be, 
with any payment due from the Seller to the Buyer to be set off against any payments to 
be made by the Buyer under the Promissory Note. Any payments made pursuant to this 
Section 2(e) will be treated as an adjustment to the Purchase Price by the Parties for Tax 
purposes, unless otherwise required by Applicable Law. 

3. Representations and Warranties Concerning the Transaction.

(a) Representations and Warranties of the Seller. The Seller represents and warrants
to the Buyer that the statements contained in this Section 3(a) are correct and complete as of the 
date of this Agreement. 

(i) Binding and Enforceable Agreement. Subject to due execution by the
Buyer, this Agreement constitutes the valid and legally binding obligation of the Seller, 
enforceable in accordance with its terms. The Seller need not give any notice to, make 
any filing with, or obtain any authorization, consent, or approval of any government or 
Governmental Authority in order to consummate the transactions contemplated by this 
Agreement. 

(ii) Noncontravention. Neither the execution and the delivery of this 
Agreement, nor the consummation of the transactions contemplated hereby, will 
(A) violate any Applicable Law to which the Seller is subject or (B) result in a breach of,
constitute a default under, result in the acceleration of, create in any party the right to
accelerate, terminate, modify, or cancel, or require any notice under any agreement,
Contract, license, instrument, or other arrangement to which the Seller is a party or by
which the Seller is bound or to which any of the Seller's assets are subject.

(iii) Brokers' Fees. The Seller has no liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to the transactions contemplated 
by this Agreement. 
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(iv) Membership Interest. The Seller holds ofrecord and owns beneficially the
Membership Interest free and clear of any restrictions on transfer, Taxes, Security 
Interests, options, warrants, purchase rights, voting commitments, and proxies. 

(b) Representations and Warranties of the Buyer. The Buyer represents and warrants
to the Seller that the statements contained in this Section 3(b) are correct and complete as of the 
date of this Agreement. 

(i) Binding and Enforceable Agreement. Subject to due execution by the
Seller, this Agreement constitutes the valid and legally binding obligation of the Buyer, 
enforceable in accordance with its terms. The Buyer need not give any notice to, make 
any filing with, or obtain any authorization, consent, or approval of any government or 
Governmental Authority in order to consummate the transactions contemplated by this 
Agreement. 

(ii) Noncontravention. Neither the execution and the delivery of this 
Agreement, nor the consummation of the transactions contemplated hereby, will (A) 
violate any Applicable Law to which the Buyer is subject or (B) result in a breach of, 
constitute a default under, result in the acceleration of, create in any party the right to 
accelerate, terminate, modify, or cancel, or require any notice under any agreement, 
Contract, license, instrument, or other arrangement to which the Buyer is a party or by 
which the Buyer is bound or to which any of the Buyer's assets are subject. 

(iii) Tax Residency. The Buyer is a married couple, and each individual is a
United States citizen within the meaning of Section 7701(a)(30) of the Code for United 
States federal income Tax purposes. 

(iv) Liquor Permits. The Buyer hereby acknowledges that the consent of the
Alaska Alcoholic Beverage Control Board is required to receive or transfer the 
controlling interest in the Liquor Permits. 

4. Representations and Warranties Concerning the Company. The Seller represents
and warrants to the Buyer that the statements contained in this Section 4 are correct and complete 
as of the date of this Agreement, except as set forth in the disclosure schedule delivered by the 
Seller to the Buyer on the date hereof (the "Disclosure Schedule"). As used in this Section 4, the 
phrase "Knowledge of the Seller," "Seller's Knowledge," or similar statements means that the 
representation is made to the knowledge of the Seller, together with the knowledge the Seller 
would be deemed to have after a reasonable investigation of the matter. 

(a) Organization. Qualification, and Power. The Company is a limited liability
company duly formed, validly existing, and in good standing under the laws of the State of 
Alaska. The Company is not required to be qualified to conduct business in any other 
jurisdiction. The Company has full power and authority to carry on the Business and to own and 
use the properties owned and used by it. 
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(b) Equity Ownership: Subsidiaries. The Membership Interest constitutes all of the
outstanding equity ownership interest in the Company, and there is no subscription, option, 
warrant, call, right, agreement, or commitment relating to the issuance, sale, delivery, or transfer 
by the Company or the Seller of any ownership, profits, management, or similar interest in the 
Company. The Membership Interest was issued in compliance with all Applicable Laws. The 
Company does not own any equity in other entities. 

(c) Noncontravention. Except as set forth in Section 4(c) of the Disclosure Schedule,
neither the execution and the delivery of this Agreement, nor the consummation of the 
transactions contemplated hereby, will (i) violate any Applicable Law to which the Company is 
subject or any provision of the organizational documents of the Company, (ii) result in a breach 
of, constitute a default under, result in the acceleration of, create in any party the right to 
accelerate, terminate, modify, or cancel, or require any notice under any Contract, license, 
instrument, or other arrangement to which the Company is a party or by which it is bound or to 
which any of its assets are subject, or result in the imposition of any Security Interest upon any 
of its assets, or (iii) require the Company to give any notice to, make any filing with, or obtain 
any authorization, consent, or approval of any Governmental Authority or other Person. 

( d) Financial Statements; No Adverse Changes; Liabilities. Since August 31, 2020,
there has not been any material change to the Company's financial statements, and since 
August 31, 2020, the Company has operated in the normal course consistent with past practices. 
The Company does not have any debt or liability except for the Current Liabilities. 

(e) Legal Compliance. To the Seller's Knowledge, the Company has complied, and
is in compliance, with all Applicable Laws in all material respects, and no action, suit, 
proceeding, hearing, investigation, charge, complaint, claim, demand, or notice has been filed or 
commenced against the Company alleging any failure to so comply. 

(f) Tax Matters.

(i) All Tax Returns that were required to be filed by the Company have been
filed. All such Tax Returns were correct and complete in all material respects. All 
material Taxes owed by the Company (whether or not shown on any Tax Return) have 
been paid. The Company is not currently the beneficiary of any extension of time within 
which to file any Tax Return. The Company has withheld and paid all Taxes required to 
have been withheld and paid in connection with amounts paid or owing to any employee, 
independent contractor, creditor, member, or other third party, and all Forms W-2 and 
1099 required with respect thereto have been properly completed and timely filed. Except 
with respect to any Taxes that are not yet due and payable, there is no Security Interest on 
any of the assets that arose in connection with any failure, or alleged failure, to pay any 
Tax. 

(ii) The Company has in effect (A) a valid election under Code Section
1362(a) to be taxed as an S corporation for U.S. federal income Tax purposes and (B) 
valid comparable elections required under state or local Tax law ((A) and (B) together, ".S. 
Elections"). To the Seller's Knowledge, all S Elections are valid and in effect. 
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(iii) There is no dispute or claim made in writing concerning any Tax liability
of the Company, and the Company has not waived any statute of limitations in respect of 
Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency. 

(g) Real Property.

(i) The Company does not own any real property. The Company leases the
real property identified on Section 4(g) of the Disclosure Schedule (the "Real Property"). 

(ii) The present uses of the Real Property are in compliance with all applicable
zoning and land use and development laws and ordinances. The Company has not 
received any notice, oral or written, from any Governmental Authority, that the Real 
Property or any improvements erected or situated thereon, or the uses conducted thereon 
or therein, violate any Applicable Laws. There are no pending or threatened 
condemnation proceedings, lawsuits, or administrative actions relating to the Real 
Property or other matters affecting materially and adversely the current use, occupancy, 
or value thereof. There are no leases, subleases, licenses, concessions, or other 
agreements, oral or written, granting any party (other than the Company) the right of use 
or occupancy of any portion of the Real Property, and no party (other than the Company) 
is currently in possession of any Real Property. 

(iii) The Seller has delivered to the Buyer a complete and accurate copy of the
lease affecting the Real Property listed on Section 4(g) of the Disclosure Schedule. Such 
lease is valid, binding, and enforceable in accordance with its terms and is in full force 
and effect and the Company's leasehold interest is free and clear of any Security Interest. 
The Company is not in default under the lease affecting the Real Property listed on 
Section 4(g) of the Disclosure Schedule and no event has occurred and is continuing that, 
with the passage of time, or upon the giving of notice, or both, would constitute an event 
of default thereunder. 

(h) Intellectual Property. The Company owns or has the right to use pursuant to
license, sublicense, or agreement all Intellectual Property necessary for the operation of the 
Business. To the Seller's Knowledge, the operation of the Business does not infringe upon, 
misappropriate, or violate any Intellectual Property rights of third parties and the Company has 
not received any written claim, demand, or notice alleging any such infringement, 
misappropriation, or violation that is not resolved. As used herein, "Intellectual Property" means 
all patents, trademarks, service marks, trade dress, lo,gos, trade names, copyrights, mask works, 
trade secrets, software, domain names and other intellectual proprietary rights. 

(i) Tangible Assets. The Company has good and marketable title to, or valid and
subsisting leasehold interests in, all of its personal property, free and clear of all Security 
Interests, and such personal property constitutes all of the personal property necessary for the 
conduct of the Business. Except for those properties noted to Buyer in the independent 
inspection conducted by Alaska Food Equipment LLC at the request of Buyer, all of the personal 
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property owned or used by the Company is in good operating condition and repair, ordinary wear 
and tear excepted. 

G) Contracts. All of the Contracts to which the Company is a party are legal, valid,
binding, and enforceable by the Company in accordance with their terms. No default by the 
Company exists with respect to such Contracts and no event has occurred which, with th� 
passage of time or the giving of notice, or both, would constitute a default by the Company. No 
default by the other parties to such Contracts exists and no event has occurred which, with the 
passage of time or the giving of notice, or both, would constitute a default by such other party. 

(k) Inventory. All of the Company's Inventory is listed on Section 4(k) of the
Disclosure Schedule. The Inventory listed on Section 4(k) of the Disclosure Schedule (i) is, in 
all material respects, of a quantity and quality usable or saleable by the Company in the Ordinary 
Course of Business; (ii) is located on or in route to the regular business premises of the 
Company; and (iii) has been legally acquired from properly licensed suppliers. 

(1) Insurance. Section 4(1) of the Disclosure Schedule lists each insurance policy
(including policies providing property, casualty, liability, and workers' compensation coverage, 
and bond and surety arrangements) with respect to which the Company is a party, a named 
insured, or otherwise the beneficiary of coverage. All policy premiums due to date have been 
paid in full and all such insurance policies are legal, valid, binding, enforceable, and in full force 
and effect with respect to the periods for which they purport to provide coverage. 

(m) Litigation. The Company is not subject to any outstanding injunction, judgment,
order, decree, or ruling. The Company is not party, or threatened to be made a party, to any 
action, suit, proceeding, hearing, or investigation of, in, or before any court or quasi-judicial or 
administrative agency of any federal, state, local, or foreign jurisdiction or before any arbitrator; 
and to the Seller's Knowledge, there are no facts, circumstances, or conditions existing as of the 
date hereof that are reasonably likely to lead to any action, suit, proceeding, hearing, or 
investigation involving the Company. 

(n) Employees.

(i) Section 4(n) of the Disclosure Schedule contains a list of all individuals
employed by the Company, including a description of each individual's position and 
current annual salary (or hourly wage). All such employees are employed on an "at-will" 
basis. 

(ii) The Company is in compliance with all Applicable Laws respecting
employment and employment practices, terms and conditions of employment, and wages 
and hours, and is not engaged in any unfair labor or discriminatory practices. There is no 
unfair labor practice claim against the Company or any dispute, arbitration, or any 
discrimination or wrongful termination claim pending or threatened against or involving 
the Company and none has occurred. 
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(iii) The Company is not a party to or bound by or subject to any collective
agreement, has not made any commitment to, or conducted any negotiation or discussion 
with, any labor union or employee association with respect to any future agreement or 
arrangement, is not required to recognize any labor union or employee association 
representing its employees or any agent having bargaining rights for its employees. 

(o) Permits. All Permits required for the Company to conduct its Business have been
obtained by it and are listed on Section 4( o) to the Disclosure Schedule except where the failure 
to obtain such Permit would not result in any delay or suspension of the operation of the 
Business, or result in the imposition of any material fine or penalty. With respect to each such 
Permit, including specifically the Liquor Permits: (i) the Permit is in full force and effect; (ii) the 
Company is in compliance with the terms of the Permit in all material respects; and (iii) to the 
Seller's Knowledge, no suspension, revocation or cancellation of the Permit is threatened; 
provided, however, that the Seller and the Buyer must give the notices, make filings with, and 
obtain the approval of any Governmental Authority or other Person with respect to the Permits 
set forth on Section 4(c) of the Disclosure Schedule. 

(p) Bank Accounts. Section 4(p) of the Disclosure Schedule contains a list of all
bank accounts maintained by the Company and a list of the signatories on each such account. 

(q) Brokers' Fees. The Company has no liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to the transactions contemplated by this 
Agreement. 

5. Certain Post-Closing Covenants.

(a) Non-Competition. The Seller agrees that for five years following the Closing,
other than on behalf of the Company, the Seller will not directly or indirectly (A) engage in or 
assist others in engaging in the Restricted Business anywhere in, or within 50 miles of, Palmer, 
Alaska (the "Territory"); (B) have an interest in any entity that engages directly or indirectly in 
the Restricted Business in the Territory in any capacity, including as a partner, shareholder, 
officer, director, member, manager, employee, principal, agent, trustee, contractor, or consultant; 
or (C) intentionally interfere with the business relationships between the Company and 
customers or suppliers of the Company. As used herein, "Restricted Business" means the 
Business. The Seller acknowledges that the covenants contained in this Section 5(a) were a 
material inducement for the Buyer to purchase the Membership Interest. The Seller further 
acknowledges and agrees that the Seller has received adequate and sufficient consideration for 
the covenants and obligations in this Section 5(a). If the Company or the Buyer has reason to 
believe that the Seller has breached, threatened to breach, or is about to breach the provisions of 
this Section 5(a), the Company or the Buyer may seek judicial rulings and equitable relief to 
prevent or restrain any such breach or threatened breach. The Seller expressly understands and 
agrees that the equitable remedies described above are in addition to, and not any limitation 
upon, all rights and remedies as the Buyer or the Company may be entitled to under this 
Agreement and Applicable Law. For United States federal and applicable state income Tax 
purposes, the Parties agree that, from the Purchase Price, $50,000 of the Closing Cash Payment 
shall be allocated to the covenant described in this Section 5(a). Each Party shall report the 
allocation described in the preceding sentence in a manner consistent with this provision for all 
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applicable United States federal and applicable state income tax purposes, and no Party will take 
any position to the contrary on any applicable Tax Return. 

(b) Liquor Permit Approval Process. The Seller and the Buyer will reasonably
cooperate in obtaining any required consent or approval of any Governmental Authority, 
including the transfer of the Liquor Permits listed on Section 4( o) of the Disclosure Schedule. 
The Buyer will submit (i) a complete application at Buyer's sole cost and expense, to the 
Alcohol & Marijuana Control Office to obtain the approval of the Alaska Alcoholic Beverage 
Control Board (the forgoing Governmental Authorities referred to as the "Alaska Liquor 
Regulators") for the transfer of the controlling interest and the Liquor Permits; and (ii) the 
notices delivered to the Seller at Closing pursuant to Sections 2(d)(iv) and 2(d)(vi) above 
(collectively, the "Required Filings") as soon as commercially reasonable after the Closing Date, 
and the Seller will cooperate in all reasonable respects with, and will not take any action to 
oppose or otherwise hinder, the preparation, submission and review process associated with such 
application and the Required Filings. The Buyer will promptly notify the Seller of any 
correspondence between the Buyer, the Company and any Governmental Authorities with 
respect to the Liquor Permits and the Required Filings, such notice to include copies of any 
materials provided to, or received from, any Governmental Authorities in connection therewith. 
In addition to the application costs discussed above, the Buyer will pay for all of the professional 
services fees and expenses incurred by the Parties in connection with the approval process 
described in this Section 5(b ). 

(c) Transition Services. Beginning on the Closing Date and continuing until the nine-
month anniversary thereof (the "Transition Services Period"), the Seller will provide to the 
Company certain transition services (collectively, the "Services") as reasonably requested by the 
Company on the terms and subject to the conditions set forth in this Section 5(c). For the first 90 
days of the Transition Services Period, the Seller will provide the Services to the Company for 
40 hours per week and for no additional consideration other than the Purchase Price. Following 
such 90-day period through the expiration of the Transition Services Period, the Seller will be 
available to provide the Services to the Company as reasonably requested by the Company at a 
rate of $150 per hour. The Seller will perform the Services in accordance with Applicable Law 
and, as applicable, in substantially the same manner as the Seller provided such Services to the 
Company prior to the Closing. The relationship between the Company and the Seller established 
by this Section 5(c) will be that of independent contractors. 

(d) Retention Bonus. On the first anniversary of the Closing Date, the Buyer will
cause the Company to pay a retention bonus of up to, in the aggregate, $20,000 of the Holdback 
to the Key Employees in the amounts set forth on Schedule l(a). In the event that a Key 
Employee leaves his or her employment with the Company for any reason, such Key Employee's 
portion of the foregoing retention bonus will be paid to the Seller immediately following the first 
anniversary of the Closing Date. 

(e) Maintenance Repairs. Following the Closing, the Buyer will cause the Company
to use up to $10,000 of the Holdback to make any Material Repair necessary to conduct the 
Business in the ordinary course. In the event that any of the foregoing Holdback remains unused 
on the first anniversary of the Closing Date, such unused amount will promptly be paid to the 
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Seller. As used herein, "Material Repair" means any repair of the Company's personal property 
that individually equals or exceeds $2,500. 

(f) Paycheck Protection Program. The Parties acknowledge and agree that the Seller
will be responsible for any liabilities that arise in connection with the loan received by the 
Company from the U.S. Small Business Administration Paycheck Protection Program (the "PPP 
Loan"); provided, however, that the Buyer agrees to cooperate, or cause the Company to 
cooperate, with the Seller in obtaining the forgiveness of the PPP Loan. 

(g) AK Cares Grant. In the event that the Company receives any funds in connection
with the AK Cares Grant Program application submitted by the Seller on August 31, 2020, the 
Buyer will cause the Company to pay such funds to the Seller within three Business Days of 
receipt. 

(h) Financial Information. Beginning with the calendar quarter ending March 31,
2021, and continuing until all amounts owed under the Promissory Note have been paid in full, 
the Buyer agrees to deliver to the Seller quarterly financial statements of the Company prepared 
in accordance with GAAP and consistent with past practice. In addition, the Buyer further 
agrees to deliver to the Seller promptly upon completion annual Tax Returns for the Company 
until all amounts owed under the Promissory Note have been paid in full. 

(i) Insurance. Immediately following the Closing, the Buyer will terminate each
policy listed on Section 4(1) of the Disclosure Schedule, and the Buyer will promptly return to 
the Seller any policy premiums that are refunded to the Company in connection with such 
termination. 

(j) Gift Cards. Following the Closing and continuing until all amounts owed under 
the Promissory Note have been paid in full, the Buyer will deliver a $250 gift card each month to 
the Seller to be redeemed at the Company's Business. 

6. Indemnification.

(a) Indemnity of the Buyer by the Seller. The Seller will indemnify, defend, and hold
the Buyer and the Buyer's employees, agents, Affiliates, and representatives harmless from and 
against any and all Losses suffered or incurred as a result of (i) any breach of any representation 
or warranty set forth in Sections 3(a) and 4 or (ii) any breach of, or failure to perform, any 
obligation or covenant to be performed by the Seller in this Agreement. The Seller shall not be 
liable, responsible or accountable to the Buyer or any Affiliate of the Buyer under this Section 
6(a) in connection with any Losses suffered, sustained or incurred by the Buyer or any Affiliate 
of the Buyer, regardless of whether such damage was foreseeable and whether or not the Buyer 
has been advised of the possibility of damages, in connection with not having obtained, at or 
following the Closing, the Liquor Permits or any authorization, consent, or approval of the 
Alaska Liquor Regulators in connection with the Liquor Permits; provided, however, that the 
foregoing will not limit the Seller's liability if the Seller breaches its covenants in Section 5(b) or 
if the Seller's actions, inactions, business operations or negligence cause the Alaska Liquor 
Regulators to deny the required Liquor Permit transfer. 
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(b) Indemnity of the Seller by the Buyer. The Buyer wilhndemnify, defend, and
hold the Seller and the Seller's employees, agents, Affiliates, and representatives harmless from 
and against any and all Losses suffered or incurred as a result of (i) any breach of any 
representation or warranty made in Section 3(b) or (ii) any breach of, or failure to perform, any 
obligation or covenant made by the Buyer in this Agreement. 

(c) Claims.

(i) Third Party Claims. The Seller and the Buyer will, with reasonable
promptness after obtaining knowledge thereof, provide each other with notice of all third 
party actions, suits, proceedings, claims, demands, or assessments that may be subject to 
the indemnification provisions of this Section 6 (collectively, "Third Party Claims"), 
stating the nature and basis of such Third Party Claims and the amounts thereof, in 
reasonable detail, to the extent then known by the indemnified party, and will otherwise 
timely make available all relevant information material to the defense of any Third Party 
Claims against it. The indemnifying party will have the right to elect to join in the 
defense of any such Third Party Claim at its sole expense, and no claim will be settled or 
compromised without the consent of the indemnifying party, which consent will not be 
unreasonably withheld, unless the indemnifying party has failed, after the lapse of a 
reasonable time, but in no event more than 15 days, after notice to it or them of such 
proposed settlement to notify the indemnified party of the indemnifying party's objection 
thereto. If the indemnifying party wishes, it may control the defense of such litigation, at 
its own expense, insofar as such claim may result in liability to the indemnifying party; 
provided, however, that the indemnifying party may not object to or refuse to incur any 
legal or other defense costs reasonably requested by the indemnified party; and further 
provided that legal counsel and other professional and expert assistance retained in 
connection with such defense must be reasonably satisfactory to the indemnified party. A 
party's failure to give timely notice or to provide copies of documents or to furnish 
relevant data in connection with any Third Party Claim will not constitute a defense, in 
part or in whole, to any claim for indemnification by such party, except and only to the 
extent that such failure results in any material prejudice to the indemnifying party. If any 
indemnifying party determines not to assume the defense of a Third Party Claim, such 
indemnifying party will thereby waive any claim, defense, or argument that the 
indemnified party's defense of such Third Party Claim is in any respect inadequate. 

(ii) Non-Third Party Claims. The Buyer will promptly deliver to the Seller
and the Seller will promptly deliver to the Buyer, as applicable, itemized statements 
setting forth all claims for indemnification under this Section 6, other than Third Party 
Claims. Within 30 Business Days after receipt of any such notice, the indemnifying party 
will give notice to the indemnified party of: (A) the acquiescence by the indemnifying 
party in whole to the claim; (B) the acquiescence by the indemnifying party in part to the 
claim; or (C) the rejection by the indemnifying party in whole of the claim. Any disputes 
regarding indemnification will be resolved pursuant to Section 8(f). 
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(d) Right of Offset and Recovery. In connection with making a claim for
indemnification hereunder, the Buyer may suspend any payment of the Promissory Note that 
otherwise comes due while such claim is pending. Such suspension will continue until the 
earlier to occur of (i) the Buyer and the Seller agree in writing about the amount of recovery 
under such indemnification claim or (ii) a court of competent jurisdiction issues an order 
containing the amount of recovery ( or an order that no recovery is justified). Upon the 
occurrence of either (i) or (ii), the Buyer shall set off any indemnification amounts to which the 
Buyer is entitled against any suspended amount and, to the extent there remains amounts 
outstanding after such set off, the Buyer shall pay the balance of any suspended amount to the 
Seller pursuant to the terms of this Agreement and the Promissory Note. In the event that the 
Buyer exhausts the Promissory Note, it can seek recovery of any remaining Adverse 
Consequences to which it is entitled directly from the Seller. 

(e) Nature of Indemnification Payments. All indemnification payments under this
Section 6 will be deemed adjustments to the Purchase Price. 

(f) Remedies. The Buyer and the Seller acknowledge and agree that the foregoing
indemnification provisions in this Section 6 will be in addition to, and not in derogation of, any 
other statutory, equitable, or common law remedies. 

7. Tax Matters.

(a) Transfer Taxes. Any and all transfer, documentary, recording, notarial, sales, use,
registration, stamp, and other Taxes, fees, and expenses (including, but not limited to, any 
penalties, interest, and additions to such Tax) incurred in connection with this Agreement, the 
transactions contemplated hereby, the purchase of the Membership Interest, and the acquisition 
by the Buyer of any and all rights, assets, and interests related to or attributable to the assets of 
the Company or the Business (all of the foregoing Taxes collectively referred to as "Transfer 
Taxes") will be borne in full by the Buyer, regardless of whether any Governmental Authority 
seeks to collect such Transfer Taxes from the Seller. If any Governmental Authority collects 
such Transfer Taxes from the Seller, the Buyer will immediately reimburse the Seller for such 
Transfer Taxes. 

(b) Taxes and Tax Returns.

(i) The Seller will prepare or cause to be prepared and file or cause to be filed
all Tax Returns for the Company or that relate in any way to the assets of the Company or 
the Business for all taxable periods ending on or prior to the Closing Date that are 
required to be filed after the Closing Date, and will pay or cause to be paid all Taxes 
shown due on such Tax Returns. The Seller will permit the Buyer a reasonable amount 
of time to review and comment on each such Tax Return described in the preceding 
sentence prior to filing and will consider in good faith any revisions to such Tax Returns 
as are reasonably requested by the Buyer. The Seller will bear the costs of preparing 
such Tax Returns. 
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(ii) Except as otherwise provided in Section 7(d), the Buy�r will prepare or
cause to be prepared and file or cause to be filed any Tax Returns for the Company or 
that relate in any way to the assets of the Company or the Business for Tax periods that 
begin before the Closing Date and end after the Closing Date, and all such Tax Returns 
will be prepared in a manner consistent with past practices of the Company. The Buyer 
will permit the Seller a reasonable amount of time to review and comment on each such 
Tax Return described in the preceding sentence prior to filing and will make all revisions 
to such Tax Returns as are reasonably requested by the Seller. The Buyer will bear the 
costs of preparing such Tax Returns. Except with respect to income Taxes required to be 
reported on the Seller's individual income Tax Return, the Seller will pay to the Buyer 
within 15 days after the date on which the Buyer pays the Taxes shown due on the Tax 
Returns an amount equal to the portion of such payment that is attributable to Taxes for 
the portion of such Tax period ending on the Closing Date (the "Pre-Closing Tax 
Period"). For purposes of this Section 7(b)(ii), in the case of any Taxes that are imposed 
on a periodic basis and are payable for a Tax period that includes (but does not end on) 
the Closing Date, the portion of such Tax that relates to the Pre-Closing Tax Period will 
(A) in the case of any Taxes other than income Taxes, be deemed to be the amount of
such Tax for the entire Tax period multiplied by a fraction, the numerator of which is the
number of days in the Tax period ending on the Closing Date and the denominator of
which is the number of days in the entire Tax period, and (B) in the case of any income
Tax, be deemed equal to the amount that would be payable if the relevant Tax period
ended on the Closing Date. All determinations necessary to give effect to the foregoing
allocations will be made, except as required by Applicable Law, in a manner consistent
with prior practice of the Company and in conformity with the Code and any other
Applicable Law.

(iii) The Buyer and the Seller will furnish or cause to be furnished to each
other, as promptly as practicable, such information and assistance relating to the assets of 
the Company and the Business as is reasonably necessary for the preparation and filing of 
any Tax Return, any claim for refund or other filings relating to Tax matters, for the 
preparation for any Tax audit, for the preparation for any Tax protest, or for the 
prosecution or defense of any suit or other proceeding relating to Tax matters; provided,
however, that the Buyer and the Seller will not be required to provide any information to 
the other Party if such information is subject to a claim of privilege or confidentiality. 

(c) The Buyer will promptly notify the Seller of the initiation of any audit,
examination, proceeding (a "Proceeding"), or claim by any Governmental Authority relating to 
Taxes with respect to any Tax period beginning before the Closing Date. The Seller will be 
entitled to control the conduct of any such Proceeding; provided, however, that the Seller will 
keep the Company and the Buyer reasonably informed of the progress of any such Proceeding, 
and will provide the Company and the Buyer (at the Buyer's expense) a reasonable opportunity 
to participate in such Proceeding; and provided further, that the Seller will not settle any such 
Proceeding relating to a Tax Period that begins before the Closing Date and ends after the 
Closing Date without the consent of the Buyer, such consent not to be unreasonably withheld, 
conditioned, or delayed. 
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(d) With respect to U.S. federal and applicable state income Tax Returns of the
Company, for the taxable year ending December 31, 2020, the Seller will cause Kevin Van 
Nortwick, CPA, BDO USA (or, if unavailable, another CPA in the BDO USA Anchorage office) 
to prepare such Tax Returns. The Seller and the Buyer will work together to compile and deliver 
to BDO USA any documents or information necessary for the preparation of such Tax Returns. 
The Seller will provide a draft of such Tax Returns to the Buyer at least 15 days prior to the due 
date of such Tax Returns, and will consider in good faith any comments made by the Buyer 
(prior to the due date of such Tax Returns) with respect to such Tax Returns. The cost of 
preparing such Tax Returns will be borne by the Seller and the Buyer based on the proportionate 
number of days each Party owned the Company during such taxable year. Each of the Seller, the 
Buyer, and the Company hereby agree to make the "closing of the books" election set forth in 
Section 1377(a)(2) of the Code and Treasury Regulations Section 1.1377-l(b), and to prepare, 
execute, and timely file (or cause the Company to prepare, execute, and timely file) all consents 
and other documentation required to make such election. In the case of any conflict between the 
provisions contained in this Section 7(d) and provisions contained in Section 7(b)(ii), this 
Section 7(d) will control. 

(e) Neither the Buyer nor the Company may (i) change the Company's method of
accounting for United States federal income Tax purposes with respect to any Pre-Closing 
Period, or (ii) amend any Tax Return relating to any Tax period beginning before the Closing 
Date, in either case without the written consent of the Seller. Any Tax refund relating to any Tax 
period of the Company ending on or prior to the Closing Date or any Pre-Closing Tax Period 
will be promptly paid to the Seller. 

(f) On the Closing Date and except for transactions described in this Agreement,
neither the Buyer nor the Company will undertake any transaction outside the Ordinary Course 
of Business with respect to the Company or the Company's assets. The Parties agree that no 
election under Section 336(e) of the Code will be made with respect to the transactions 
contemplated pursuant to this Agreement. 

8. Miscellaneous.

(a) Survival. The representations and warranties made in this Agreement will survive
the Closing for a period of 12 months from the Closing Date. The covenants and agreements 
contained herein will survive the Closing until fully performed. 

(b) Entire Agreement: Amendment. This Agreement (including the documents
referred to herein) constitutes the entire agreement among the Parties and supersedes any prior 
understandings, agreements, or representations by or among the Parties, written or oral, to the 
extent they relate in any way to the subject matter hereof. This Agreement may not be amended 
except by an instrument in writing signed by the Buyer and the Seller, and no claimed 
amendment, modification, termination, or waiver will be binding unless in writing and signed by 
the Party against whom or which such claimed amendment, modification, termination, or waiver 
is sought to be enforced. 
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( c) Succession and Assignment. This Agreement will be binding upon and inure to
the benefit of the Parties named herein and their respective successors and permitted assigns. 
This Agreement will not confer any rights or remedies upon any Person other than the Parties 
and their respective successors and permitted assigns. No Party may assign either this 
Agreement or any of his or her rights, interests, or obligations hereunder without the prior 
written approval of the other Parties. 

( d) Counterparts; Electronic Delivery. This Agreement may be executed in multiple
counterparts, each of which will be deemed an original but all of which together will constitute 
one and the same instrument. A signed copy of this Agreement delivered by e-mail or other 
means of electronic transmission will be deemed to have the same legal effect as delivery of an 
original signed copy of this Agreement. 

(e) Notices. All notices, requests, demands, claims, and other communications
hereunder will be in writing. Any notice, request, demand, claim, or other communication 
hereunder will be deemed duly given if it is sent by registered or certified mail, return receipt 
requested, postage prepaid, and addressed to the intended recipient as set forth below: 

If to the Seller: 

Steven Dike 
12601 Atherton Rd. 
Anchorage, AK 99516 
E-mail: steve@akhiker.com

Copy to (which does not constitute notice): 

Stoel Rives LLP 
510 L Street, Suite 500 
Anchorage, AK 99501 
Email: andrea.canfield@stoel.com 
Attention: Andrea N. Canfield 

Ifto the Buyer: 

Cory Shea Hughes and Sarah Irene Hughes 
PO Box 876818 
Wasilla, AK 99687 
E-mail: chughes@hugheshydro.com

Copy to (which does not constitute notice): 

Birch Horton Bittner & Cherot 
510 L Street, Suite 700 
Anchorage, AK 99501 
Email: kgarrett@BHB.com 
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Attention: Kristy Garrett 

Such notice, request, demand, waiver, consent, approval, or other communication will be deemed 
to have been given as of the date so delivered if delivered personally or, if mailed, three Business 
Days after the date so mailed or, if sent by overnight courier service, one Business Day after the 
date so sent. Any Party may change the address to which notices, requests, demands, claims, and 
other communications hereunder are to be delivered by giving the other Parties notice in the 
manner herein set forth. 

(t) Governing Law and Venue; Waiver of Jury Trial.

(i) This Agreement will be governed by and construed in accordance with the
domestic laws of the State of Alaska without giving effect to any choice or conflict of law 
provision or rule. 

(ii) Except for matters dealt with in Section 2(e) above, any legal suit, action,
or proceeding arising out of or based upon this Agreement or the transactions 
contemplated hereby may be instituted in the federal courts of the United States of 
America or the courts of the State of Alaska, in each case located in the city of 
Anchorage, Alaska, and each Party irrevocably submits to the exclusive jurisdiction of 
such courts in any such suit, action, or proceeding. Service of process, summons, notice, 
or other document by mail to such Party's address set forth herein will be effective 
service of process for any suit, action, or other proceeding brought in any such court. 
The Parties irrevocably and unconditionally waive any objection to the laying of venue of 
any suit, action, or any proceeding in such courts and irrevocably waive and agree not to 
plead or claim in any such court that any such suit, action, or proceeding brought in any 
such court has been brought in an inconvenient forum. 

(iii) Each Party acknowledges and agrees that any controversy which may arise
under this Agreement is likely to involve complicated and difficult issues and, therefore, 
each such Party irrevocably and unconditionally waives any right it may have to a trial by 
jury in respect of any legal action arising out of or relating to this Agreement or the 
transactions contemplated hereby or thereby. 

(g) Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction will not affect the validity or enforceability of 
the remaining terms and provisions hereof or the validity or enforceability of the offending term 
or provision in any other situation or in any other jurisdiction. 

(h) Expenses. Unless otherwise stated herein, each of the Parties will bear their own
costs and expenses (including legal fees and expenses) incurred in connection with this 
Agreement and the transactions contemplated hereby. The Seller agrees that any Company 
Transaction Expenses, to the extent not paid prior to Closing or at Closing will, following 
the Closing, be the sole responsibility of the Seller, and not of the Buyer or the Company. 
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(i) Confidentiality. The Seller will treat and hold as confidential (i) all of the
Company's confidential and proprietary information relating to the Business; (ii) the Buyer's 
plans for the Company following the Closing; and (iii) the existence and terms of this Agreement 
((i), (ii), and (iii), collectively, the "Confidential Information"). The Seller will further refrain 
from using any of the Confidential Information except in connection with this Agreement, and 
deliver promptly to the Buyer or destroy, at the request and option of the Buyer, all tangible 
embodiments (and all copies) of the Confidential Information covered by (i) above which are in 
the Seller's possession. In the event that the Seller is requested or required (by oral question or 
request for information or documents in any legal proceeding, interrogatory, subpoena, civil 
investigative demand, or similar process) to disclose any Confidential Information, the Seller 
will notify the Buyer promptly of the request or requirement so that the Buyer may seek an 
appropriate protective order or waive compliance with the provisions of this Section 8(i). If, in 
the absence of a protective order or the receipt of a waiver hereunder, the Seller is, on the advice 
of counsel, compelled to disclose any Confidential Information to any tribunal or else stand 
liable for contempt, the Seller may disclose the Confidential Information to the tribunal. 

G) Construction. The Parties have participated jointly in the negotiation and drafting
of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this 
Agreement will be construed as if drafted jointly by the Parties and no presumption or burden of 
proof will arise favoring or disfavoring any Party by virtue of the authorship of any of the 
provisions of this Agreement. Each Party acknowledges that he or she has obtained the advice 
and representation of competent, independent legal, financial, and tax counsel in negotiating, 
entering into, and executing this Agreement or knowingly and voluntarily waived the right to do 
so. 

(k) Further Assurances. In case at any time after the Closing any further action is
necessary to carry out the purposes of this Agreement, each of the Parties will take such further 
action as any other Party reasonably may request, all at the sole cost and expense of the 
requesting Party (unless the requesting Party is entitled to indemnification under Section 6 
above). 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date 
first above written. 
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SECURED PROMISSORY NOTE 

$1,900,000 October 4, 2020 

THIS SECURED PROMISSORY NOTE (this "Note") is delivered by Cory Shea Hughes and 
Sarah Irene Hughes, a married couple (together, the "Maker"), to Steven Dike ("Holder"). This Note is 
delivered in connection with that certain Membership Interest Purchase Agreement of even date herewith 
by and between Maker and Holder (the "Purchase Agreement") pursuant to which Maker has purchased 
from Holder all of the outstanding limited liability company membership interest in Palmer Alehouse 
LLC, an Alaska limited liability company (the "Company"). A portion of the Purchase Price for the 
acquisition is being financed through an extension of credit by Holder evidenced by this Note. Any 
capitalized term used but not otherwise defined herein shall have the meaning given to such term in the 
Purchase Agreement. 

Section 1. Promise to Pay; Interest. Subject to the terms and conditions hereof, Maker 
promises to pay Holder the principal sum of One Million Nine Hundred Thousand and No/100 Dollars 
($1,900,000) in lawful money of the United States of America, with interest accruing on the outstanding 
principal balance at five percent (5%) per annum from the date of this Note and continuing until all sums 
due hereunder are paid in full. Interest shall be compounded on the basis of a 365-day year. In the event 
that the interest rate in this Section 1 exceeds the maximum amount permitted by Applicable Law, such 
interest rate shall be retroactively reduced to such maximum permissible amount. 

Section 2. Scheduled Payments. 

(a) Monthly Payments. The unpaid balance of principal and any accrued and unpaid
interest shall be due and payable on the fifth anniversary of the date hereof (the "Maturity Date"). 
Equal monthly payments of principal and interest based on a ten (10) year amortization schedule 
in the amount of $20,152.45 shall be due and payable beginning on November 15, 2020 and 
continuing on the fifteenth day of each month thereafter until the Maturity Date. For the 
avoidance of doubt, Maker hereby acknowledges that the entire outstanding principal balance of 
this Note, together with all accrued unpaid interest, shall be due and payable in full on the 
Maturity Date. 

(b) Annual Payments. In addition to the monthly payments described in Section
2(a), Maker shall be required to make an annual balloon payment (each such payment, an 
"Annual Payment") beginning in January 2022 and continuing each calendar year thereafter until 
January 2025 (each such year, a "Payment Year"). The amount of the Annual Payment shall be 
calculated in the manner set forth in Section 2(b )( i) based on the net income of the Company for 
the calendar year immediately preceding the applicable Payment Year (each such year, a 
"Preceding Year"). 

(i) Determination of Annual Payment Amount. No later than January 15 of
each Payment Year, Maker shall prepare and deliver to Holder a statement (each, a 
"Determination Statement") containing Holder's calculation of the Annual Payment owed 
together with the unaudited year-end financial statements of the Company for the Preceding Year, 
which shall have been prepared in accordance with GAAP (the "Year-End Financial 
Statements"). The Annual Payment amount for any Payment Year shall be equal to the sum of (i) 
the Total Taxable Income multiplied by (ii) sixty-five percent (65%) less (iii) the aggregate 
amount of monthly payments made by Maker pursuant to this Note during the Preceding Year. If 
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the result of the foregoing is a positive number, such positive amount shall be the Annual 
Payment amount for the applicable Payment Year, due and payable as described in Section 
2(b)(iii). If the result of the foregoing is a negative number, then no Annual Payment shall be 
owed for such Payment Year. An example of the foregoing calculation is set forth in Schedule 1 
attached hereto. As used herein, "Total Taxable Income" means, as shown on the Year-End 
Financial Statements, net income less depreciation; provided, however, that for the purposes of 
calculating an Annual Payment, depreciation shall not exceed $75,000 for any Proceeding Year. 

(ii) Holder's Review; Objection; Dispute Resolution. After receipt of a
Determination Statement, Holder shall have five (5) days (the "Review Period") to review the 
Determination Statement. During the Review Period, Holder shall have reasonable access to the 
books and records of the Company, and the personnel of and work papers prepared by Maker 
and/or Maker's accountants, to the extent that they relate to the Determination Statement, as 
Holder may reasonably request for the purpose of reviewing the Determination Statement. If 
Holder disputes any amount in the Determination Statement (an "Objection"), Holder shall so 
notify Maker within the Review Period. If Holder fails to notify Maker of an Objection before 
the expiration of the Review Period, the Determination Statement shall be deemed to have been 
accepted by Holder. If Holder notifies Maker of an Objection prior to the expiration of the 
Review Period, and Holder and Maker are able to resolve such Objection within three (3) days 
after delivery to Maker of notice of an Objection, such resolution, as agreed to in writing by 
Holder and Maker, shall be final and binding. If Holder and Maker are unable to resolve an 
Objection in good faith within such three (3) day period, then Holder shall appoint an 
independent accountant who, acting as expert and not arbitrator, shall resolve the Objection and 
make adjustments to the Determination Statement within ten (l 0) days after their engagement. 
Such resolution of an Objection and adjustments to a Determination Statement shall be 
conclusive and binding upon Holder and Maker. The fees and expenses of any independent 
accountant engaged pursuant to this Section 2(b )(ii) shall be paid one-half by Holder and one-half 
by Maker. 

(iii) Payment of Annual Payments. Any Annual Payment owed pursuant to
this Note shall be due within three (3) days after acceptance of a Determination Statement or, if a 
timely Objection is made by Holder, within three (3) days after the resolution described in 
Section 2(b )(ii). 

Section 3. Prepayment. 

(a) No Penalty. Maker may prepay all or any amounts owing hereunder at any time
without penalty. 

(b) Early Payment Discount. The principal balance of this Note shall be reduced as
follows in the event Maker pays the entire outstanding principal balance and all accrued unpaid 
interest on or before December 31, 2023 ( such prepayment, the "Early Payment"): (i) if Early 
Payment occurs on or before December 31, 2021, the principal balance of this Note shall be 
reduced by $100,000; or (ii) if Early Payment occurs after December 31, 2021 but on or before 
December 31, 2022, the principal balance of this Note shall be reduced by $75,000; or (iii) if 
Early Payment occurs after December 31, 2022 but on or before December 31, 2023, the principal 
balance shall be reduced by $50,000. No discount shall be applied if any amounts owed under 
this Note remain outstanding after December 31, 2023. 

Section 4. Manner of Payment; Late Charge. 
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(a) All payments under this Note shall be made to First National Bank Alaska as
"Escrow Agent" and deposited in an escrow account to be held and released as mutually agreed 
upon by Holder and Escrow Agent. The fees and expenses of the Escrow Agent shall be paid 
one-half by Holder and one-half by Maker. 

(b) Whenever a payment to be made hereunder shall be due on a day that is not a
Business Day, such payment shall be made on the next succeeding Business Day. 

(c) Any payment owing under this Note that is not paid within ten (10) days of its
due date shall incur a five percent (5%) late charge. 

Section 5. Continuity of Operations. Until this Note is paid in full, Maker hereby agrees to 
use all commercially reasonable efforts to cause the Company to be operated in the ordinary course of 
business, and where appropriate in Maker's discretion, consistent with past practice, including, 
specifically the Company's operating expenses. 

Section 6. Security. 

(a) As security for the prompt and full performance of Maker's obligations
hereunder, Maker hereby pledges and grants to Holder a continuing Security Interest in and to all 
of Maker's right, title and interest in and to all of the outstanding limited liability company 
membership interest in the Company (the "Membership Interest"). 

(b) As further security for the prompt and full performance of Maker's obligations
hereunder, the Company hereby pledges and grants to Holder a continuing Security Interest in 
and to all of the Company's right, title and interest in and to the assets of the Company, wherever 
located, whether now existing or hereafter arising or acquired (collectively, the "Company 
Assets" and together with the Membership Interest, the "Collateral") including, but not limited to: 

(i) the Liquor Permits;

(ii) all other personal property and fixtures of every kind and nature,
including all accounts, goods (including Inventory and equipment), documents (including, if 
applicable, electronic documents), Contracts, instruments, promissory notes, chattel paper 
(whether tangible or electronic), letters of credit, securities and all other investment property, 
general intangibles (including all payment intangibles), money, deposit accounts, and any other 
Contract rights or rights to the payment of money; and 

(iii) all proceeds and products of each of the foregoing, all books and records
relating to the foregoing, all supporting obligations related thereto, and all accessions to, 
substitutions and replacements for, and rents, profits and products of, each of the foregoing, and 
any and all proceeds of any insurance, indemnity, warranty or guaranty payable to the Company 
from time to time with respect to any of the foregoing. 

Section 7. Covenants Regarding Collateral. 

(a) Inspection. Holder may inspect the Collateral, or documentation thereof, in the
possession of Maker or the Company at any time upon reasonable notice. 

(b) Collection Rights. Holder shall have the right at any time to enforce Maker's
rights against all Persons obligated in any of the Collateral. 
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(c) Change of Name: Organization. Without thirty (30) days' prior written notice to
Holder, the Company shall not (i) change its name or place of business or the office in which the 
Company's records relating to accounts receivable and payment intangibles are kept, or (ii) 
change the Company's state of organization. 

( d) No Disposition of Collateral. Maker and the Company each hereby agree not to:

(i) sell, lease, transfer or otherwise dispose of any of the Collateral, other
than in the Ordinary Course Business, without the prior written consent of Holder; or 

(ii) grant any Security Interest in or lien on any of the Collateral, other than
the Security Interests created hereby, without the prior written consent of Holder. 

Section 8. Representations and Warranties. 

(a) Maker represents and warrants to Holder that:

(i) Maker is the sole, direct, legal and beneficial owner of the Membership
Interest, free and clear of any restrictions on transfer, Taxes, Security Interests, options, warrants, 
purchase rights, voting commitments, and proxies, except for the Security Interest granted herein. 

(ii) Maker has all necessary power, authority and legal right to grant a
Security Interest in the Membership Interest pursuant to this Note. 

(iii) The Security Interest granted herein constitutes a valid first lien on the
Membership Interest in favor of Holder and Maker authorizes Holder to file a UCC-1 financing 
statement or other documents as may hereafter be required by Holder for the purpose of 
perfecting or continuing the perfection of Holder's Security Interest in the Membership Interest 
granted hereunder. 

(b) The Company represents and warrants to Holder that:

(i) The Company is the sole, direct, legal and beneficial owner of the
Company Assets, free and clear of any Security Interests, except for the Security Interest granted 
herein. 

(ii) The Security Interest granted herein constitutes a valid first lien on the
Company Assets in favor of Holder and the Company authorizes Holder to file a UCC-1 
financing statement or other documents as may hereafter be required by Holder for the purpose of 
perfecting or continuing the perfection of Holder's Security Interest in the Company Assets 
granted hereunder. 

(iii) The Company shall preserve the Company Assets for the benefit of
Holder. Without limiting the generality of the foregoing, the Company shall: 

( 1) make all repairs, replacements, additions and improvements
necessary to maintain the Company Assets in good working order and condition; 

(2) 
Law applicable thereto; 

maintain the Liquor Permits and comply with any Applicable 
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(3) insure all of the Company Assets that constitute personal
property in a manner consistent with the past practice of the Company and provide Holder with 
evidence of such insurance and the endorsements regarding insurance coverage as reasonably 
requested by Holder from time to time; 

(4) obtain business interruption insurance in a manner and with i
company reasonably acceptable to Holder; 

when due. 

Section 9. 

(5) maintain and account for all Inventory;

(6) preserve beneficial Contract rights;

(7) take commercially reasonable steps to collect all accounts; and

(8) pay all Taxes or other charges and fees on the Company Assets

Default and Remedies. 

(a) Events of Default. Any one of the following occurrences shall constitute an
"Event of Default" under this Note: 

(i) The failure by Maker to timely make any payment due under this Note in
accordance with the terms herein. 

(ii) The breach of or failure to comply with any non-payment covenant or
condition contained herein by Maker or the Company. 

(iii) Upon any representation, warranty or statement made by Maker or the
Company herein that is proven to be untrue, incorrect, incomplete or misleading in any material 
respect at the time made or becomes untrue, incorrect, incomplete or misleading at any time 
thereafter. 

(iv) Pursuant to or within the meaning of the United States Bankruptcy Code
or any other federal or state law relating to insolvency or relief of debtors (a "Bankruptcy Law"), 
Maker or the Company ( 1) commences a voluntary case or proceeding; (2) consents to the entry 
of an order for relief against it in an involuntary case; (3) consents to the appointment of a trustee, 
receiver, assignee, liquidator or similar official; (4) makes an assignment for the benefit of its 
creditors; or (5) admits in writing to its inability to pay its debts as they become due. 

(v) If a court of competent jurisdiction enters an order or decree under any
Bankruptcy Law that (1) is for relief against Maker or the Company; (2) appoints a trustee, 
receiver, assignee, liquidator or similar official for Maker, the Company or substantially all of 
their properties; or (3) orders the liquidation of the Company, and in each case the order or decree 
is not dismissed within sixty (60) days. 

(b) Remedies. Upon the occurrence and continuance of any Event of Default:

(i) The entire unpaid principal balance of this Note, any unpaid interest, and
any other amounts owing under this Note shall, at the option of Holder, immediately become due 

'i 



and payable without presentment, demand, protest or notice of any kind, all of which are hereby 
expressly waived by Maker and the Company. 

(ii) Holder shall have the sole and absolute right to exercise all voting and
consensual rights and powers pertaining to the Membership Interest or any part thereof until such 
time as the Event of Default has been cured, and Holder may exercise such voting and consensual 
rights in whatever manner it deems appropriate, owing no duty or obligation to Maker with 
respect to any vote or consent. 

(iii) 
Permits to Holder. 

Holder shall have the sole and absolute right to retransfer the Liquor 

(iv) Holder may perform any warranty, covenant or agreement which Maker
or the Company has failed to perform under this Note. 

(v) Holder may take any action which Holder deems reasonably necessary or
desirable to protect the Collateral or the Security Interests granted herein. 

(vi) Holder shall have and may exercise any and all rights and remedies
available at law or in equity, including those rights and remedies set forth under the Uniform 
Commercial Code of the State of Alaska. The remedies of Holder, as provided in this Note shall 
be cumulative and concurrent and may be pursued singularly, successively or together, at the sole 
discretion of Holder, and may be exercised as often as occasion therefor may arise. 

If Holder commences legal proceedings to enforce its rights hereunder, Holder shall be entitled to 
its costs and reasonable attorneys' fees from Maker. Maker agrees that the Company may rely 
conclusively upon any notice from Holder that Holder has the right and authority to exercise all 
rights and powers of Maker as with respect to the Membership Interest. 

Section 10. Power of Attorney. Maker and the Company each hereby irrevocably constitutes 
and appoints Holder, or any Person whom Holder may from time to time designate, with full power of 
substitution, as the true and lawful attorney-in-fact of Maker and the Company with full irrevocable 
power and authority in the place and stead of Maker and the Company and in the name of Maker and the 
Company or in such attorney-in-fact's own name, from time to time in the discretion of such 
attorney-in-fact following the occurrence of an Event of Default, for the purpose of carrying out the terms 
of this Note, to take any and all appropriate action and to execute any and all documents and instruments 
which may be necessary or desirable to accomplish the purposes of this Note. This power of attorney is a 
power coupled with an interest and shall be irrevocable. The power conferred on the attorney-in-fact 
hereunder is solely to protect the interest in the Collateral and shall not impose any duty upon the 
attorney-in-fact to exercise any such power. The attorney-in-fact shall be accountable only for amounts 
that it actually receives as a result of the exercise of such power and neither it nor any of its agents shall 
be responsible to Maker or the Company for any act or failure to act unless such action or failure to act 
constitutes gross negligence or willful misconduct or intentionally wrongful acts or omissions. 

Section 11. No Waiver by Holder: Amendment. No act or omission of Holder, including 
without limitation any failure to exercise any right, remedy or recourse, shall be deemed to be a waiver or 
release of any right, remedy, or recourse by Holder. A waiver or release with reference to any one event 
shall not be construed as continuing, as a bar to, or as a waiver or release of, any subsequent right, 
remedy, or recourse as to any subsequent event. No covenant, condition, right or remedy in this Note 
may be waived or modified orally, by course of conduct or previous acceptance or otherwise unless such 
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waiver or modification is specifically agreed to in a writing executed by Holder. This Note may be 
amended in whole or in part by a writing executed by all of the parties hereto. 

Section 12. Application of Payments. Each payment under this Note shall be applied first to 
any costs and expenses owing hereunder, second to accrued unpaid interest, and third to the outstanding 
principal balance of this Note. 

Section 13. Governing Law. This Note shall be governed by and construed in accordance 
with the laws of the State of Alaska, without regard for conflict of law rules. 

Section 14. Successors and Assigns. Maker and the Company may not assign, pledge, or 
otherwise transfer this Note or their obligations hereunder without the prior written consent of Holder. 
The terms and conditions of this Note shall be binding upon Maker and the Company and their respective 
successors and permitted assigns. 

Section 15. Waivers. The undersigned, all endorsers, and all Persons liable or to become 
liable on this Note hereby waive presentment, demand, protest and notice of demand, protest and 
nonpayment, and any defense of claim that resort must first be had to any security or any other Person. 

Section 16. Headings; Construction. Any Ifadings used herein are for convenience of 
reference only and have no force or effect or legal meaning in the construction or enforcement of this 
Note. Whenever required by the context in this Note, the singular number shall include the plural and vice 
versa, and any gender shall include the masculine, feminin� and neuter genders. 

Section 17. Further Assurances. Maker and the Company each hereby agree that each shall 
execute and deliver all further instruments and documents, obtain such agreements from third parties, and 
take all further action that may be necessary or desirable, or that Holder may reasonably request, in order 
to create and/or maintain the validity, perfection or priority of and protect any Security Interest granted or 
purported to be granted hereby or to enable Holder to exercise and enforce its rights and remedies 
hereunder. 

Section 18. Notices. All notices required to be given under the terms of this Note or which 
any of the parties may desire to give hereunder shall be in writing and delivered personally or sent by 
registered or certified mail, postage and expenses prepaid, return receipt requested, addressed to the 
parties as follows: 

MAKER OR THE COMPANY: 
Cory Shea Hughes and Sarah Irene Hughes 
PO Box 876818 
Wasilla, AK 99687 

HOLDER: 
Steven Dike 
12601 Atherton Rd. 
Anchorage, AK 99516 

Section 19. Severability. If one or more provisions contained in this Note shall be invalid, 
illegal or unenforceable in any respect in any jurisdiction or with respect to any party, such invalidity, 
illegality or unenforceability in such jurisdiction or with respect to such party shall, to the fullest extent 
permitted by Applicable Law, not invalidate or render illegal or unenforceable any such provision in any 
other jurisdiction or with respect to any other party, or any other provisions of this Note. 

[ Signature page follows ] 
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IN WITNESS WHEREOF, the undersigned have executed this Secured Promissory Note 
effective as of the date first written above. 

COMPANY: 

PALMER ALEHOUSE, LLC 
(as to the Security Int es ranted herein and the obligations related thereto) 

Signature Page to Secured Promissory Note 



Palmer Alehouse 

Schedule of Property and Values being Conveyed 

As of 10/3/2020 

Date Placed in Service Asset Description Cost 

2/15/2014 Restaurant Property- Hoods & Fans 224,856.00 
2/15/2014 Furniture & Fixtures 98,899.00 
6/20/2014 Bar Buildout 64,498.00 

4/6/2015 Refrigerators 4,200.00 

4/28/2015 Sprin kier system 4,164.00 
5/12/2015 Cooler & Register 1,870.00 

5/13/2015 Restaurant Sound System 3,680.00 
6/15/2015 Cookto p and Cooler 3,721.00 
7/30/2015 Table, Chairs, & Lighting 12,001.00 
8/3/2015 TVSatelite 2,000.00 

8/25/2015 Restaurant Painting 5,000.00 

10/28/2015 Screen Press 1,375.00 
5/25/2016 Kitchen Remodel, addl Hood & Pizza Ovens 179,671.00 
1/1/2017 Bar Trailer 60,990.00 

11/7/2017 HVACWork 3,600.00 

11/7/2017 Security System 2,884.00 

11/7/2017 Kitchen Cooler 4,221.00 
11/7/2017 Kitchen Cleanout - plumbing work 1,600.00 

7/1/2017 2 kitchen coolers 10,635.00 
1/14/2018 Mixer $3,000.00 

3/25/2018 2 Qty Kitchen Coolers $8,694.39 
3/11/2018 2nd Floor Sink $2,106.43 

5/13/2018 new data cabeling $3,535.68 
5/13/2018 New Kitchen Prep table $5,337.50 

2/11/2018 furniture 2nd floor $1,957.86 
2/18/2018 2nd floor construction work $5,200.00 

2/25/2018 furniture 2nd floor $4,708.19 
3/25/2018 furniture 2nd floor $1,363.26 

5/20/2018 Stairway carpet $469.00 
5/20/2018 carpet 2nd floor $575.00 

5/27/2018 - keg cooler 2nd floor $1,425.00 
6,'3/2018 - 2nd floor work $5,650.00 

6,'17/2018 Beer Cooler $2,383.00 
6,'24/2018 Beer Cooler #2 $3,852.00 

7/15/2018 Office Furniture $4,142.56 
7/25/2018 Kitchen Equipment $4,594.07 

7/29/2018 2nd Floor Plumbing $3,525.00 

7/29/2018 Office Computer $1,776.94 

8/12/2018 New Busser Stands $2,432.50 

8/26/2018 Office Furniture $2,314.00 

9/2/2018 Hot Water Heater $1,291.62 

9/16/2018 Security System $2,343.72 

9/16/2018 Security System $584.53 

9/30/2018 Kitchen Referigerator $4,780.00 

10/21/2018 Security System $1,000.00 

10/21/2018 70" TV upstairs $1,130.44 

11/18/2018 35 Qty Stools $724.86 

11/25/2018 4 Qty TV's for Untappd $2,178.79 

1/29/2019 Bathroom Hand Dryers $1,690.00 

3/31/2019 PicinicTable $1,611.38 

6/9/2019 New Patio & Funishings $41,720.42 

6/16/2019 Outdoor BBQ area $8,657.32 

6/16/2019 Outdoor POS terminals $1,043.90 
5/12/2019 Fire Rings $8,484.75 

9/8/2019 Upstairs tables & Chairs $4,935.60 

8/4/2019 Stage Equipment & Lighting $9,337.35 

12/8/2019 Kitchen Equip Robo coup $1,847.00 
12/22/2019 Host Busser Station $4,604.85 
5/5/2020 Kitchen Remodel $58,019.42 
6/21/2020 Patio completion, rail, add'I concrete $9,222.23 

6/28/2020 Pizza refer $3,318.19 
7/5/2020 Pizza refer shipping $374.21 
7/26/2020 Water Filter s ystem $805.18 
8/2/2020 outdoor signage $600.00 

9/20/2020 outdoor signage $316.04 
10/4/2020 new duct for kitch exhaust $6,700.00 

TOTAL 936,229.18 

AMCO received 3/30/21
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Alaska Alcoholic Beverage Control Board 

Master Checklist:  
Transfer Liquor License Application 

Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

[Master Checklist: New] (rev 6/27/2019)  Page 1 of 1 

License Type: License Number: 

Doing Business As: Date Received: 

Examiner: Date License Issued: 

Document Received Completed Document Received Completed 

AB-01: Transfer App AB-11: Creditors Affidavit 

AB-02: Premises Diagram Entity Documents 

AB-07: Posting Affidavit Lease or Deed 

Publisher’s Affidavit Fingerprint Cards 

AB-08(a/b): Crim. History App, Lic, and FP Fees 

AB-09: Financial Interest Suppl. Check. Rqd? 

Notes 

Names on Received 
Fingerprint Cards: 

Owner ID #: Associate ID #s: 

Background Checks Complete: 

Correction Letter Date(s): Det. Complete: 

Board Meeting Date: Board Action: 

Agency Date & Response Agency Date & Response 

LGB 1 DOR 

LGB 2 DOL - WC 

DEC DOL - ES 

Fire Marshal     Creditors 

Objections Received 

Staff Questions for Board 

Requirements for Finalization 

3/23 4/19

4/28

MatSu 4/19

Palmer 4/19

n/a

n/a

4/19

4/19

4/19

n/a

mailto:alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco


Alaska Alcoholic Beverage Control Board 

Supplemental Checklist:  
New & Transfer Applications 

Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

[Supplemental Checklist] (rev 6/20/2019)  Page 1 of 1 

RDP Document Received Completed Notes 

AB-03: RDP Application 

Designation Floor Plan 

Menu 

RDP Fee 

WS/Manuf. Document Received Completed Notes 

TTB Permit 

AB-25: Supplier Cert (WS) 

Tourism Document Received Completed Notes 

Tourism Statement 

AB-19 Guest Room Stock 

Rec Site or Rec Lodge Received Completed Notes 

Rec Site Statement 

Rec Lodge Statement 

Public Conv. OR 
Outside/Unorganized 

Received Completed Notes 

Map of Radius for Sigs 

Narrative for Pop/Sigs 

AB-12: Petition 

Security Int Document Received Completed Notes 

UCC Statement and Docs 

Comm Carrier Document Received Completed Notes 

USCG Cert/FAA Inspec 

11/30

4/19

4/19

4/19

4/19

11/30 4/19

mailto:alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco


Alaska Alcoholic Beverage Control Board 

Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov   

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

 

Internal Checklist:  
Liquor License New & Transfer 

 

   [Internal Checklist: Liquor License Renewal Applications] (rev 10/26/2018)  Page 1 of 1 

 
This checklist should be used as a guide when processing liquor license applications. However it is not exhaustive. Please see the 
Examiner Desk Manual for more information. 

General: 
 What type of application is this? (Circle all that apply) 

▪ New  
▪ Transfer IF A TRANSFER IS OCCURING IS THIS A TRANSFERRABLE LICENSE TYPE?                   YES/NO 

• Use the List of Non Transferrable licenses to confirm. 

• Location 

• Ownership 

• Controlling interest 
o If controlling interest is changing, check for any other licenses held by the entity, 

transfers will be required for all licenses held.   

• Security Interest 

• Involuntary retransfer 
 Are there available licenses of this type in this LGB?      YES/NO 

▪ If NO, check to see if a request for expiration is required- if one is, write it on the master checklist.  
 Is there an existing license in this location?       YES/NO 

▪ If YES, check to see if a request for expiration is required- if one is, write it on the master checklist.  
 Does anyone in the proposed ownership own any other licenses?    YES/NO 

▪ If YES, discuss with the management team to ensure that prohibited financial interest is not violated. 

• Is prohibited financial interest violated?      YES/NO 
 Is this a Brewpub or Beverage Dispensary-Duplicate?      YES/NO 

▪ If YES, indicate the “master” license number____________. 
 Is this license in a location outside of a LGB?      YES/NO 

▪ If YES, check to see if a petition is required. If it is, make sure that you have shown that on the 
supplemental checklist. 

 Is the premises diagram compliant with the requirements of the form? 
▪ Please ensure that you have reviewed against all of the form requirements, that it is legible, and that 

there are no invisible walls/unlabeled area(s). 
▪ If there is ANYTHING strange about the premises, discuss with the management team.  

 
License Type Specific Checks: 
 

 Wholesale 
▪ Is the premises in a personal storage unit?       YES/NO 

 Tourism 
▪ Is this license in an airport terminal?       YES/NO 
▪ Is this license in a Hotel/Motel Etc.?       YES/NO 

• If yes: 
o Are there enough rooms based on population?    YES/NO 
o Make sure that the other requirements are met and addressed in the Tourism 

Statement. 
 Outdoor Recreation Lodge 

▪ Does this establishment provide overnight accommodations and meals?   YES/NO 
▪ Is the business primarily involved in offering outdoor recreation activities?   YES/NO 
▪ Does it provide at least two guest rooms?       YES/NO 

 Recreational Site 
▪ Do the service hours show that alcohol is being served no more than 1 hour before and after the 

recreational events that are being hosted?       YES/NO 
▪ Are the events qualifying “recreational” events hosted during a season?   YES/NO 

     

https://www.commerce.alaska.gov/web/amco


[Form AB-01] (rev 10/10/2016)  Page 1 of 7 

Alaska Alcoholic Beverage Control Board 

Form AB-01: Transfer License Application 

Alcohol and Marijuana Control Office 
550 W 7

th
 Avenue, Suite 1600

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

What is this form? 

This transfer license application form is required for all individuals or entities seeking to apply for the transfer of ownership and/or 

location of an existing liquor license. Applicants should review Title 04 of Alaska Statutes and Chapter 304 of the Alaska 

Administrative Code. All fields of this form must be completed, per AS 04.11.260, AS 04.11.280, AS 04.11.290, and  

3 AAC 304.105. 

This form must be completed and submitted to AMCO’s main office, along with all other required forms and 

documents, before any license application will be considered complete. 

Enter information for the current licensee and licensed establishment. 

Licensee: License #: 

License Type: Statutory Reference: 

Doing Business As: 

Premises Address: 

City: State: ZIP: 

Local Governing Body: 

Transfer Type: 

Regular transfer 

Transfer with security interest 

Involuntary retransfer 

OFFICE USE ONLY 

Complete Date: Transaction #: 

Board Meeting Date: License Years: 

Issue Date: BRE: 

Section 1 – Transferor Information 

AMCO received 3/8/21

mailto:alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco


[Form AB-01] (rev 10/10/2016)  Page 2 of 7 

Alaska Alcoholic Beverage Control Board 

Form AB-01: Transfer License Application 

Alcohol and Marijuana Control Office 
550 W 7

th
 Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

 

 
 

 

 
 

 

Enter information for the new applicant and/or location seeking to be licensed. 

Licensee:  

Doing Business As:  

Premises Address:  

City:  State:  ZIP:  

Community Council:  

 

Mailing Address:  

City:  State:  ZIP:  

 

Designated Licensee:  

Contact Phone:  Business Phone:  

Contact Email:  

 
  Yes No 

Seasonal License?  If “Yes”, write your six-month operating period: __________________________ 
 
 

 
 
Premises to be licensed is: 

 an existing facility a new building a proposed building 
 
 
The next two questions must be completed by beverage dispensary (including tourism) and package store applicants only: 
 

What is the distance of the shortest pedestrian route from the public entrance of the building of your proposed premises to 
the outer boundaries of the nearest school grounds? Include the unit of measurement in your answer. 

 
 
What is the distance of the shortest pedestrian route from the public entrance of the building of your proposed premises to 
the public entrance of the nearest church building? Include the unit of measurement in your answer. 

 

Section 2 – Transferee Information 

Section 3 – Premises Information 

mailto:alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco


[Form AB-01] (rev 10/10/2016)  Page 3 of 7 

Alaska Alcoholic Beverage Control Board 

Form AB-01: Transfer License Application 

Alcohol and Marijuana Control Office 
550 W 7

th
 Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

 

 
 

 

 
 

 
 
This section must be completed by any sole proprietor who is applying for a license. Entities should skip to Section 5. 
If more space is needed, please attach a separate sheet with the required information. 
The following information must be completed for each licensee and each affiliate (spouse). 
 
This individual is an: applicant affiliate 
 

Name:  

Address:  

City:  State:  ZIP:  

 
 
This individual is an: applicant affiliate 
 

Name:  

Address:  

City:  State:  ZIP:  

 
 

 
 
This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited 
partnership, that is applying for a license. Sole proprietors should skip to Section 6.  
If more space is needed, please attach a separate sheet with the required information. 

 If the applicant is a corporation, the following information must be completed for each stockholder who owns 10% or more of 
the stock in the corporation, and for each president, vice-president, secretary, and managing officer.  

 If the applicant is a limited liability organization, the following information must be completed for each member with an 
ownership interest of 10% or more, and for each manager.  

 If the applicant is a partnership, including a limited partnership, the following information must be completed for each partner 
with an interest of 10% or more, and for each general partner. 
 

Entity Official:  

Title(s):  Phone:  % Owned:  

Address:  

City:  State:  ZIP:  

 
 

Section 4 – Sole Proprietor Ownership Information 

Section 5 – Entity Ownership Information 

mailto:alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco


[Form AB-01] (rev 10/10/2016)  Page 4 of 7 

Alaska Alcoholic Beverage Control Board 

Form AB-01: Transfer License Application 

Alcohol and Marijuana Control Office 
550 W 7

th
 Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

 

 
 

 

 
 

Entity Official:  

Title(s):  Phone:  % Owned:  

Address:  

City:  State:  ZIP:  

 

Entity Official:  

Title(s):  Phone:  % Owned:  

Address:  

City:  State:  ZIP:  

 

Entity Official:  

Title(s):  Phone:  % Owned:  

Address:  

City:  State:  ZIP:  

 
 
 
This subsection must be completed by any applicant that is a corporation or LLC. Corporations and LLCs are required to be in good 
standing with the Alaska Division of Corporations (DOC) and have a registered agent who is an individual resident of the state of 
Alaska. 
 

DOC Entity #:  AK Formed Date:  Home State:  

Registered Agent:  Agent’s Phone:  

Agent’s Mailing Address:  

City:  State:  ZIP:  

 
 
Residency of Agent: Yes No 

  
 

Is your corporation or LLC’s registered agent an individual resident of the state of Alaska? 

 
 
 

mailto:alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco


[Form AB-01] (rev 10/10/2016)  Page 5 of 7 

Alaska Alcoholic Beverage Control Board 

Form AB-01: Transfer License Application 

Alcohol and Marijuana Control Office 
550 W 7

th
 Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

 

 
 

 

☐ ☐ 

  

☐ ☐ 

  

 
 

 
 
Ownership and financial interest in other alcoholic beverage businesses: Yes No 

  
 

Does any representative or owner named as a transferee in this application have any direct or indirect 

financial interest in any other alcoholic beverage business that does business in or is licensed in Alaska? 

 

If “Yes”, disclose which individual(s) has the financial interest, what the type of business is, and if licensed in Alaska, which 
license number(s) and license type(s): 

 
    
 
 

 
 
Communication with AMCO staff: Yes No 

  
 

Does any person other than a licensee named in this application have authority to discuss this license with 

AMCO staff? 

 

If “Yes”, disclose the name of the individual and the reason for this authorization: 

 
  

Section 6 – Other Licenses 

Section 7 – Authorization 

mailto:alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
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Palmer Alehouse, LLC 
Outdoor/Indoor Serving Security Plan 

1. All minors must be accompanied by an adult (age over 21) while in the restricted area
when any alcohol is being served/sold/consumed.

2. All new patrons are carded upon ordering alcohol.
3. All staff is trained in the identification of fake IDs.
4. A four foot high steel fence and railing is around the outdoor servicing area.
5. Underaged persons will be monitored closely by our professionally trained alcohol

servers.
6. Proper egress from the outdoor service area will always remain unobstructed.
7. ABC mandated posters as required by law are posted inside Palmer Alehouse and at the

entrances of the outdoor seating area.
8. All entrances and exits will provide clear notice that NO ALCOHOL IS ALLOWED BEYOND

THE OUTDOOR SEATING AREA.
9. Keeping outdoor seating area viable without any increased risk to minors exposed to

alcohol WILL continue to be a part of our training for our staff.
10. All safety related operations for our current liquor service will additionally be enforced

in the new service area.
11. Proper signage at points of entry indicating no minors without a parent or legal guardian

will be posted.
12. All servers will closely monitor that only the guests that have been carded will have

alcoholic beverages.
13. Our top priority continues in providing safety for all guests regarding the service of

alcoholic beverages.
14. Servers will be present in the outdoor area to monitor consumption.

AMCO received 3/8/21



[Form AB-03] (rev 4/16/2019  Page 1 of 5 

Alaska Alcoholic Beverage Control Board 

Form AB-03: Restaurant Designation Permit Application 

Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

What is this form? 

A restaurant designation permit application is required for a licensee desiring designation under 3 AAC 304.715 – 3 AAC 304.795 as a 
bona fide restaurant, hotel, or eating place for purposes of AS 04.16.010(c) or AS 04.16.049. Designation will be granted only to a 
holder of a beverage dispensary, club, recreational site, golf course, or restaurant or eating place license, and only if the requirements 
of 3 AAC 304.305, 3 AAC 304.725, and 3 AAC 304.745, as applicable, are met. A menu or expected menu listing the meals, including 
entrees prepared onsite and offered to patrons, and copy of the DEC Food Service Permit (or corresponding DHHS documentation for 
licenses located in the Municipality of Anchorage) must accompany this form. Applicants should review AS 04.16.049 – AS 04.16.052 
and 3 AAC 304.715 – 3 AAC 304.795. All fields of this form must be completed. The required $50 permit fee may be made by credit 
card, check, or money order.   

Enter information for licensed establishment. 

Licensee: 

License Type: License Number: 

Doing Business As: 

Premises Address: 

City: State: ZIP: 

Contact Name: Contact Phone: 

This application is for the request of designation as a bona fide restaurant, hotel, or eating place for purposes of 
AS 04.16.010(c) or AS 04.16.049, and for the request of the following designation(s) (check all that apply): 

1. Dining after standard closing hours: AS 04.16.010(c) 

2. Dining by persons 16 – 20 years of age: AS 04.16.049(a)(2) 

3. Dining by persons under the age of 16 years, accompanied by a person over the age of 21: AS 04.16.049(a)(3) 

4. Employment for persons 16 or 17 years of age: AS 04.16.049(c) 
NOTE:  Under AS 04.16.049(d), this permit is not required to employ a person 18 - 20 years of age. 

OFFICE USE ONLY 

Transaction #: Initials: 

Section 1 – Establishment Information 

Section 2 – Type of Designation Requested 

AMCO received 3/8/21

mailto:alcohol.licensing@alaska.gov
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Alaska Alcoholic Beverage Control Board 

Form AB-03: Restaurant Designation Permit Application 

Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

Review AS 04.16.049(a)(2); AS 04.16.049(a)(3); AS 04.16.049(c) 

List where within the premises minors are anticipated to have access in the course of either dining or employment as designated in 
Section 2. (Example: Minors will only be allowed in the dining area. OR Minors will only be employed and present in the Kitchen.) 

Describe the policies, practices and procedures that will be in place to ensure that minors do not gain access to alcohol while 
dining or employed at your premises.  

Yes No 
Is an owner, manager, or assistant manager who is 21 years of age or older always present on the premises 
during business hours?  

Per 3 AAC 304.910 for an establishment to qualify as a Bona Fide Restaurant, a Food Service Permit or (for licenses within 
the Municipality of Anchorage) corresponding Department of Health and Human Services documentation is required.  

Please follow this link to the DEC Food Safety Website: http://dec.alaska.gov/eh/fss/food/ 
Please follow this link to the Municipality Food Safety Website: 
http://www.muni.org/Departments/health/Admin/environment/FSS/Pages/fssfood.aspx 

IF you are unable to certify the below statement, please discuss the matter with the AMCO office: Initials 

I have attached a copy of the current food service permit for this premises OR the plan review approval. 

*Please note, if a plan review approval is submitted, a final permit will be required before finalization of any permit or license
application.

Section 3 – Minor Access 

Section 4 – DEC Food Service Permit 

mailto:alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco


[Form AB-03] (rev 4/16/2019  Page 3 of 5 

Alaska Alcoholic Beverage Control Board 

Form AB-03: Restaurant Designation Permit Application 

Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 

Anchorage, AK 99501 
alcohol.licensing@alaska.gov 

https://www.commerce.alaska.gov/web/amco  
Phone: 907.269.0350 

Review AS 04.16.010(c). 

Enter all hours that your establishment intends to be open. Include variances in weekend/weekday hours, and indicate am/pm: 

Review AS 04.11.100(g)(2) 
Yes No 

Are any forms of entertainment offered or available within the licensed business or 
within the proposed licensed premises? 

If “Yes”, describe the entertainment offered or available and the hours in which the entertainment may occur: 

Food and beverage service offered or anticipated is: 

table service buffet service counter service other 

If “other”, describe the manner of food and beverage service offered or anticipated: 

Section 5 – Hours of Operation 

Section 6 – Entertainment & Service 

mailto:alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
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	1. DEFINITIONS.  Unless the context otherwise specifies or requires, capitalized terms used in this Operating Agreement shall have the respective meanings assigned to them in this Section 1 for all purposes of this Operating Agreement (such definition...
	1.1 “Act” means the Alaska Revised Limited Liability Company Act, Alaska Statutes §10.50.010, et seq., as in effect and hereafter amended, and, unless the context otherwise requires, applicable regulations thereunder.  Any reference herein to a specif...
	1.2 “Additional Capital Contribution” means any Capital Contribution made by any Member after the Initial Capital Contribution pursuant to Section 3.2.
	1.3 “Articles of Organization” or “Articles” means the Articles of Organization filed for the Company in accordance with the Act.
	1.4 “Capital Contribution” means any property, including cash, contributed to the Company by or on behalf of a Member.
	1.5 “Code” means the Internal Revenue Code of 1986, as in effect and hereafter amended, or any corresponding provision of any succeeding law.
	1.6 “Company” means Palmer Alehouse LLC.
	1.7 “Dollars” and “$” mean the lawful money of the United States.
	1.8 “GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the American Institute of Certified Public Accountants’ Accounting Principles Board and Financial Accounting Standards Board or in such other sta...
	1.9 “Interest Holder” means any Person who holds an interest whether as a Member or an unadmitted assignee of a Member.
	1.10 “Member” or “Members” means Cory Hughes and Sarah Hughes, and any Person who subsequently is admitted as a member of the Company.
	1.11 “Membership Interest” means the Percentage Interest of a Member in the Company, and a Member’s share of the profits and losses of, and the right to receive distributions from the Company.
	1.12 “Membership Rights” means all the rights of a Member in the Company, including a Member’s (i) Interest; (ii) right to inspect the Company’s books and records; and (iii) right to participate in the management of and vote on matters coming before t...
	1.13 “Operating Agreement” means this Operating Agreement, as this Operating Agreement may be amended or modified from time to time, together with all addenda, exhibits, and schedules attached to this Operating Agreement from time to time.
	1.14 “Percentage Interest” means a Member’s percentage share of ownership of the Company, which shall be equal to the percentage that such Member’s Capital Contributions bears to the sum of all Capital Contributions.
	1.15 “Person” or “Persons” means any individual, corporation, association, partnership, limited liability company, joint venture, trust, estate, or other entity or organization.

	2. ORGANIZATION AND PURPOSE.
	2.1 Organization of Company.  A limited liability company was organized pursuant to the Act, and for that purpose Articles of Organization were prepared, executed and filed with the State of Alaska.
	2.2 Name of Company.  The name of the Company shall be “Palmer Alehouse LLC”.
	2.3 Purpose.  The purpose of the Company is to operate a restaurant and bar, and for any lawful purpose.
	2.4 Term.  The term of the Company began on November 3, 2015, and shall continue until terminated pursuant to Article 9 of this Agreement or the mandatory provisions of the Act.
	2.5 Principal Office.  The principal office of the Company in the State of Alaska shall be located at 320 E. Dahlia Ave, Palmer, Alaska 99645 or at any other place within the State of Alaska that the Members select.  The Members may, in their sole and...
	2.6 Registered Office and Registered Agent. The street address of the registered office of the Company is 2970 E. Cottle LP, Wasilla, Alaska 99654, and the Company’s registered agent at such address shall be Cory Hughes.
	2.7 No Partnership Intended for Non-Tax Purposes.  The Members have formed the Company under the Act and expressly do not intend hereby to form a joint venture or a partnership under the laws of Alaska.  The Members do not intend to be partners one to...

	3. CAPITAL.
	3.1 Capital Contributions of Members.  Each Member shall make Additional Capital Contributions as required for the business operations from time to time.
	3.2 Liability of Members.  Except as otherwise provided in the Act and by the terms of this Agreement, the debts, obligations, and liabilities of the Company, whether arising in contract, tort, or otherwise, shall be solely the debts, obligations, and...
	3.3 Return of Capital.  Except upon the dissolution of the Company or as may be specifically provided in this Operating Agreement, no Member shall have the right to demand or to receive the return of all or any part of its Capital Contributions to the...

	4. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS; TAXES.
	4.1 Allocation of Net Income or Net Loss.  The net income or net loss, other items of income, gains, losses, deductions, and credits, and the taxable income, gains, losses, deductions, and credits of the Company, if any, for each fiscal year (or porti...
	4.2 Distributions.  Distributions to the Members may be made at times and in amounts as are determined by the unanimous consent of the Members.  Approved distributions shall be made to the Members in proportion to their Percentage Interests.  Distribu...
	4.3 Taxes.
	4.3.1 Reports.  As soon as practicable after the end of each fiscal year, the Company shall, with the assistance of the Company’s designated accountant, prepare and mail to each Member a report containing all information necessary for the Member to in...


	5. MANAGEMENT OF COMPANY AND MEETING OF MEMBERS.
	5.1 Management of the Company.  The Members have the exclusive right to manage the Company’s business.  Accordingly, except as otherwise specifically limited in this Operating Agreement or under applicable law, the Members shall: (i) manage the affair...
	5.2 Meetings.  Members shall hold regular quarterly meetings as scheduled by the Members, unless waived in writing by all of the Members.  Special meetings of the Members may be called by any Member.  The meetings shall be held at the principal place ...
	5.3 Notice.  Notice of any meeting of the Members shall be given no fewer than seven (7) days and no more than thirty (30) days prior to the date of the meeting.  Notices shall be delivered in the manner set forth in Section 10.3 and shall specify the...
	5.4 Quorum.  The holders of all the Membership Interests, present in person or represented by proxy, shall constitute a quorum for transaction of business at any meeting of the Members.
	5.5 Manner of Acting.  The unanimous consent of the Membership Interests shall be the act of the Members.
	5.6 Action Without Meeting.  Any action required to be taken at a meeting of the Members or any other action which may be taken at a meeting of the Members, may be taken without a meeting if a written consent, setting forth the action so taken, shall ...
	5.7 Telephonic Meetings.  The Members may participate in and act at any meeting of Members through the use of a conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other.  Par...
	5.8 Proxies.  Each Member entitled to vote at a meeting of Members or to express consent or dissent to action in writing without a meeting may authorize another Person or Persons to act for such Member by proxy.  Such proxy shall be deposited at the p...
	5.9 Voting of Interests.  Each Member shall be entitled to vote according to the Member’s Membership Percentage Interest in the Company upon each matter submitted to a vote of the holders thereof.
	5.10 Dispute Resolution.  In the event that the unanimous consent of the Members cannot be obtained on a decision regarding the business, affairs or properties of the Company that requires unanimous consent, the Members agree to submit the dispute to ...

	6. INDEMNIFICATION.
	6.1 Right of Indemnification.  In accordance with the Act and this Operating Agreement, the Company shall indemnify, defend, and hold harmless any Member or officer, and their officers, directors, partners, joint venturers, employees, or agents (indiv...
	6.2 Advances of Expenses.  Expenses incurred by an Indemnitee in defending any claim, demand, action, suit, or proceeding subject to this Section 6 shall, from time to time, upon request by the Indemnitee, be advanced by the Company prior to the final...
	6.3 Other Rights.  The indemnification provided by this Section 6 shall be in addition to any other rights to which an Indemnitee may be entitled under any agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to an actio...
	6.4 Insurance.  The Company may purchase and maintain insurance on behalf of the Members, and such other Persons as the Members shall determine against any liability that may be asserted against or expense that may be incurred by such Members or Perso...

	7. BANK ACCOUNTS; BOOKS AND RECORDS; TAXES; FISCAL YEAR.
	7.1 Bank Accounts.  All funds of the Company shall be deposited in the Company’s name in such checking and savings accounts, time deposits, certificates of deposit, or other accounts in such Alaskan banking or brokerage houses or invested in such mutu...
	7.2 Books and Records.  The Members shall keep, or cause to be kept, with the assistance of the Company’s designated certified public accountant, accurate, full and complete books and accounts, showing assets, liabilities, income, operations, transact...
	7.3 Where Maintained.  The books, accounts, and records of the Company at all times shall be maintained at the Company’s principal office or the registered office of the Company.
	7.4 Fiscal Year.  The fiscal year of the Company for financial, accounting, and federal, state, and local income tax purposes shall initially be the calendar year.  The Members shall have authority to change the beginning and ending dates of the fisca...
	7.5 Title to Company Property.  All real and personal property acquired by the Company shall be acquired and held by the Company in the Company’s name.

	8. TRANSFER AND CONVERSION OF MEMBERSHIP INTERESTS AND THE ADDITION, SUBSTITUTION, AND WITHDRAWAL OF MEMBERS.
	8.1 Transfer of Company Interests.
	8.1.1 Definition of Transfer.  The term “transfer,” when used in this Section 8 with respect to a Membership Interest, shall include any sale, assignment, gift, pledge, hypothecation, mortgage, exchange, or other disposition, except that such term sha...
	8.1.2 Void Transfers.  No Membership Interest shall be transferred, in whole or in part, except in accordance with the terms and conditions set forth in this Section 8.  Any transfer or purported transfer of any Membership Interest not made in accorda...

	8.2 Restrictions of Transfers.
	8.2.1 Consent Required.  No Member or Interest Holder may transfer all or any portion of its Interest or its Capital Account without the express written consent of the non-transferring Members.
	8.2.2 Substitution.  Any transferee of a Membership Interest shall become a substituted Member upon (i) the express written consent of the non-transferring Members in the exercise of their sole and absolute discretion; (ii) the transferee agreeing to ...
	8.2.3 Dealing with Members.  The Company, each Member, and any other Person or Persons having business with the Company need deal only with Members who are admitted as Members or as substituted Members of the Company, and they shall not be required to...
	8.2.4 Transferred Economic Interest.  Notwithstanding the foregoing, any Member may transfer its economic interest in its Membership Interest to a transferee which, directly or indirectly, controls, is controlled by, or under common control with, such...

	8.3 No Right to Withdraw.  No Member shall have any right to resign or otherwise withdraw from the Company without the express written consent of all the other Members.  In the event a Member desires to withdraw from the Company and receives the writt...
	8.4 Involuntary Withdrawal.  Involuntary Withdrawal means, with respect to any Member, the occurrence of any of the following events:
	8.4.1 The Member makes an assignment for the benefit of creditors;
	8.4.2 The Member is adjudged bankrupt or insolvent or there is entered against the Member an order for relief in any bankruptcy or insolvency proceeding;
	8.4.3 The Member files a petition seeking for the Member any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any statute, law, or regulation;
	8.4.4 The Member seeks, consents to, or acquiesces in the appointment of a trustee for, receiver for, or liquidation of the Member or of all or any substantial part of the Member’s properties;
	8.4.5 The Member files an answer or other pleading admitting or failing to contest the material allegations of a petition filed against the Member in any proceeding described in subparagraphs 8.4.1 through 8.4.5;
	8.4.6 Any proceeding against the Member seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any statute, law, or regulation, continues for one hundred twenty (120) days after the commenceme...

	8.5 Remedies in Event of Involuntary Withdrawal.  In the event of an Involuntary Withdrawal, a Member shall lose Membership rights and become an Interest Holder and the Company shall continue to operate.  An Interest Holder shall not be entitled to re...
	8.6 Right of First Refusal Upon Voluntary Transfer.
	8.6.1 A Member who desires to voluntarily transfer all or any portion of its Membership Interest to a third party purchaser, including another Member, shall obtain from such third party purchaser (“Third Party Purchaser”) a bona fide written offer to ...
	8.6.2 The Company shall first have the option to purchase any or all of the Offered Interest.  Such Option may be exercised by the Company by giving written notification to the Transferring Member within thirty (30) days after receipt of the Notice of...
	8.6.3 The closing of a transfer under this Section 8.6 shall occur within thirty (30) days of the exercise of the option by any Buying Member and/or the Company, as the case may be.  The terms and conditions of any such transfer, including the purchas...


	9. DISSOLUTION, LIQUIDATION, AND TERMINATION.
	9.1 Events Causing Dissolution and Exceptions.  The death, retirement, resignation, or bankruptcy of a Member or the occurrence of any other event which otherwise terminates the continued Membership of a Member in the Company shall not result in the d...
	9.1.1 The consent in writing to dissolve and wind up the affairs of the Company by all of the Members;
	9.1.2 The sale or other disposition by the Company of all or substantially all of the Company’s assets and the collection of all amounts derived from any such sale or other disposition, including all amounts payable to the Company under any promissory...
	9.1.3 The occurrence of any default that, under the Act, would cause the dissolution of the Company or that would make it unlawful for the business of the Company to be continued.

	9.2 Winding Up.  Upon the dissolution of the Company, the Members shall wind up the Company’s affairs and satisfy the Company’s liabilities.  The Members shall liquidate all of the Company property and assets as quickly as possible consistent with obt...
	9.3 Final Distribution.  The proceeds from the liquidation of the Company shall be distributed as follows:
	9.3.1 First, to creditors, including any Member who is a creditor, until all of the Company’s debts and liabilities are paid and discharged (or provision is made for payment thereof); and
	9.3.2 The balance, if any, to the Members, in proportion to their Percentage Interests as of the date of such distribution, after giving effect to all contributions, distributions, and allocations for all periods.

	9.4 Distributions in Kind.  In connection with the termination and liquidation of the Company, the Members shall attempt to sell all of the Company property and assets.  To the extent that property or assets are not sold, each Member will receive its ...
	9.5 Articles of Dissolution.  Upon completion of the distribution of Company property and assets as provided herein, the Company is terminated, and the Members (or such other Person or Persons as the Act may require or permit) shall file articles of d...

	10. GENERAL PROVISIONS.
	10.1 Compliance with Act.  The Members agree not to take any action or fail to take any action which, considered alone or in the aggregate with the other actions or events, would result in the termination of the Company under the Act.
	10.2 Additional Actions and Documents.  The Members agree to take or cause to be taken such further actions, to execute, acknowledge, deliver, and file, or cause to be executed, acknowledged, delivered, and filed, such further documents and instrument...
	10.3 Notices.  Any notice hereunder to any Member or the Company shall be in writing, may be sent by facsimile, and shall be effective when actually delivered or when deposited with a nationally recognized overnight courier or deposited in the United ...
	10.4 Severability.  If a court of competent jurisdiction finds any provisions of this Operating Agreement to be invalid or unenforceable as to any person or circumstance, such finding shall not render that provision invalid or unenforceable as to any ...
	10.5 Survival.  It is the express intention and agreement of the Members that all covenants, agreements, statements, representations, warranties, and indemnities made in this Operating Agreement shall survive the execution and delivery of this Operati...
	10.6 Waiver.  No delay on the part of a Member in the exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any single or partial exercise of any right, power, or remedy preclude other or further exercise of any other ri...
	10.7 Amendments.  This Agreement may be amended by a vote of all of the Members.  No amendment, or waiver of, or consent with respect to, any provision of this Operating Agreement shall be effective unless it shall be in writing and signed and deliver...
	10.8 Computations.  When the character or amount of any asset, liability, or item of income or expense is to be determined or any calculation or other accounting computation is to be made for the purpose of this Operating Agreement, that determination...
	10.9 Binding Effect.  Subject to any provisions hereof restricting assignment, this Operating Agreement shall be binding upon and shall inure to the benefit of the Members and their respective successors and assigns.
	10.10 Limitation on Benefits of this Operating Agreement.  Subject to Section 8, it is the explicit intention of the Members that no Person other than the Members and the Company is or shall be entitled to bring any action to enforce any provision of ...
	10.11 Captions.  Section captions used in this Operating Agreement are for convenience only and shall not affect the construction of this Operating Agreement.
	10.12 Governing Law.  This Operating Agreement is a contract made under and governed by the laws of the State of Alaska.  All obligations and rights of the parties stated herein shall be in addition to, and not in limitation of, those provided by appl...
	10.13 Integration.  This Operating Agreement represents the entire agreement between the Members or between the Company and the Members with respect to the transactions contemplated herein, and supersedes all prior oral or written agreements, commitme...
	10.14 Counterparts.  This Operating Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be deemed to be an original and all of which counterparts taken together shall constitute but one and the s...
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	Date Received: 11/30
	Examiner: Nathanael D Hall
	ReceivedAB01 Transfer App: 11/30
	CompletedAB01 Transfer App: 4/19
	ReceivedAB11 Creditors Affidavit: 11/30
	CompletedAB11 Creditors Affidavit: 4/19
	ReceivedAB02 Premises Diagram: 11/30
	CompletedAB02 Premises Diagram: 4/19
	ReceivedEntity Documents: 11/30
	CompletedEntity Documents: 4/19
	ReceivedAB07 Posting Affidavit: 11/30
	CompletedAB07 Posting Affidavit: 4/19
	ReceivedLease or Deed: 11/30
	CompletedLease or Deed: 4/19
	ReceivedPublishers Affidavit: 11/30
	CompletedPublishers Affidavit: 4/19
	ReceivedFingerprint Cards: 12/2
	CompletedFingerprint Cards: 4/19
	ReceivedAB08ab Crim History: 11/30
	CompletedAB08ab Crim History: 4/19
	ReceivedApp Lic and FP Fees: 11/30
	CompletedApp Lic and FP Fees: 11/30
	ReceivedAB09 Financial Interest: 11/30
	CompletedAB09 Financial Interest: 4/19
	Suppl Check Rqd: 
	Notes: FP not needed, refund pending
	Names on Received Fingerprint Cards: Cory Hughes; Sarah Hughes-not required
	Owner ID: 4064
	Associate ID s: 7563, 7564
	Background Checks Complete: n/a -5yo
	ReceivedAB03 RDP Application: 11/30
	CompletedAB03 RDP Application: 
	NotesAB03 RDP Application: 
	ReceivedDesignation Floor Plan: 11/30
	CompletedDesignation Floor Plan: 
	NotesDesignation Floor Plan: 
	ReceivedMenu: 
	CompletedMenu: 
	NotesMenu: 
	ReceivedRDP Fee: 11/30
	CompletedRDP Fee: 
	NotesRDP Fee: 
	ReceivedTTB Permit: 
	CompletedTTB Permit: 
	NotesTTB Permit: 
	ReceivedAB25 Supplier Cert WS: 
	CompletedAB25 Supplier Cert WS: 
	NotesAB25 Supplier Cert WS: 
	ReceivedTourism Statement: 
	CompletedTourism Statement: 
	NotesTourism Statement: 
	ReceivedAB19 Guest Room Stock: 
	CompletedAB19 Guest Room Stock: 
	NotesAB19 Guest Room Stock: 
	ReceivedRec Site Statement: 
	CompletedRec Site Statement: 
	NotesRec Site Statement: 
	ReceivedRec Lodge Statement: 
	CompletedRec Lodge Statement: 
	NotesRec Lodge Statement: 
	ReceivedMap of Radius for Sigs: 
	CompletedMap of Radius for Sigs: 
	NotesMap of Radius for Sigs: 
	ReceivedNarrative for PopSigs: 
	CompletedNarrative for PopSigs: 
	NotesNarrative for PopSigs: 
	ReceivedAB12 Petition: 
	CompletedAB12 Petition: 
	NotesAB12 Petition: 
	ReceivedUCC Statement and Docs: 
	CompletedUCC Statement and Docs: 
	NotesUCC Statement and Docs: 
	ReceivedUSCG CertFAA Inspec: 
	CompletedUSCG CertFAA Inspec: 
	NotesUSCG CertFAA Inspec: 
	License: Palmer Alehouse, LLC
	License_2:      5716
	Statutory Reference: Beverage Dispensary-Duplicate
	Statutory Reference_2: AS 04.11.090
	Doing Business As: Palmer City Alehouse
	ZIP_2: 99645
	Local Governing Body: City of Palmer, Matanuska Susitna Borough
	Group1: Choice2
	Enter information for the new applicant andor location seeking to be licensed: Palmer Alehouse, LLC
	Doing Business As_2: Palmer Alehouse
	Premises Address_2: 320 E. Dahlia Ave.
	State_2: AK
	ZIP_3: 99645
	State_3: N/A
	Mailing Address: 2970 E Cottle Loop
	City_2: Wasilla
	State_4: AK
	ZIP_4: 99654
	Designated Licensee: Cory Hughes
	Business Phone: 907 746-2537
	Business Phone_2: cory@palmeralehouse.com
	If Yes write your sixmonth operating period: 
	the outer boundaries of the nearest school grounds Include the unit of measurement in your answer: Mousetrap Playschool - 0.3 miles; Palmer Junior Middle School - 0.5 miles
	the public entrance of the nearest church building Include the unit of measurement in your answer: United Protestant Presbyterian Church - 0.15 Miles
	Group2: Choice1
	Group3: Choice2
	Name: 
	Address: 
	City_3: 
	State_5: 
	ZIP_5: 
	Name_2: 
	Address_2: 
	City_4: 
	State_6: 
	ZIP_6: 
	Entity Official: Cory Hughes
	Titles: Member
	Phone: 907 355-5532
	 Owned: 50
	Address_3: Box 876818
	City_5: Wasilla
	State_7: AK
	ZIP_7: 99687
	Group4: Off
	Group5: Off
	Entity Official_2: Sarah Hughes
	Titles_2: Member
	Phone_2: 907 315-3948
	 Owned_2: 50
	Address_4: Box 876818
	City_6: Wasilla
	State_8: AK
	ZIP_8: 99687
	Entity Official_3: 
	Titles_3: 
	Phone_3: 
	 Owned_3: 
	Address_5: 
	City_7: 
	State_9: 
	ZIP_9: 
	Entity Official_4: 
	Titles_4: 
	Phone_4: 
	 Owned_4: 
	Address_6: 
	City_8: 
	State_10: 
	ZIP_10: 
	DOC Entity: 10033182
	AK Formed Date: 11/3/15
	Home State: AK
	Registered Agent: Cory Hughes
	gents Phone: 907 355-5532
	gents Mailing Address: 2970 E. Cottle Loop
	City_9: Wasilla
	State_11: AK
	ZIP_11: 99654
	Group6: Choice3
	license numbers and license types: Cory & Sarah Hughes have financial interest in a restaurant and bar with beverage dispensary duplicate license 5638 and beverage dispensary license 119.
	If Yes disclose the name of the individual and the reason for this authorization: Jason Brandeis, Attorney
Kristy Garrett, Attorney
	Group7: Choice2
	Group8: Choice3
	Licensee: Palmer Alehouse, LLC
	License Type: Beverage Dispensary - Duplicate
	License Number: 5716
	Premises Address: 320 E. Dahlia Ave.
	City: Palmer
	State: Palmer
	ZIP: AK
	Contact Name: Cory Hughes
	Contact Phone: 907 355-5532
	Check Box1: Off
	Check Box2: Yes
	Check Box3: Yes
	Check Box4: Yes
	Section 3 Part 1: Minors will be limited to the table seating area or at the bar only if accompanied by a legal gardian who is also 21 or older.

Employed minors will limited to the dining area and kitchen. No employed minors will be allowed at the bar before, during, or after their shift.
	Section 3 Part 2: All patrons will be asked for proper identification at the time of ordering alcohol. All IDs will be verified to be valid prior to serving alcohol. All serving staff are trained in the identification of fake IDs. If an ID is thought to be fake the onsite manager will be asked to verify the ID and if found to be invalid service will be denied and the guest will be asked to leave the premises. If an ID is expired alcohol will not be served to the patron. All denials by servers will be 100% supported by managers and owners. All alcohol not in the immediate control of the bartender is kept in a locked storage closet and only managers on shift and owners have access to the closet.  Ages of all employees are known to owners and managers and possession or consumption of alcohol by minor employees is grounds for immediate dismissal. Minor employees are not allowed to handle or deliver customer's alcoholic drinks or be at the bar before, during, or after their shift.
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